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Note:

On June 6, 2002, Matsushita Electric Industrial Co., Ltd. (the “Company”) filed with the
Securities and Exchange Commission (the “Commission”) an application to withdraw the
Company’s Registration Statement on Form F-4 (File No. 333-84588), which was
originally filed with the Commission on March 20, 2002 and amended by Amendment
No. 1 thereto filed on May 10, 2002. The Registration Statement had not been declared
effective prior to the filing of the application. No securities were issued or sold pursuant
thereto. The Company requested the withdrawal of the Registration Statement due to the
Company’s determination that the offering of the securities registered thereby, relating to
the share exchange between the Company and Matsushita Communication Industrial Co.,
Ltd. (“Matsushita Communication”), qualify for the registration exemption provided by
Rule 802 promulgated under the Securities Act of 1933, as amended.

By Amendment No. 6 to Form CB, which was filed with the Commission on June 6,
2002, (i) Matsushita Communication has been named as an additional subject company,
and (ii) the documents previously filed by the Company under Form CB and
Amendments No. 1 through No. 5 thereto, which documents are referred to herein, have
been deemed to relate to the above-referenced share exchange between the Company and
Matsushita Communication.
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PART 1. INFORMATION SENT TO SECURITY HOLDERS

Item 1. Home Jurisdiction Documents

Exhibit number Description
1 Notice of the 60th Ordinary General Meeting of

Shareholders distributed to the Shareholders of Kyushu
Matsushita Electric Co., Ltd. (excerpt)

2 Notice of the 67th Ordinary General Meeting of
Shareholders distributed to the Shareholders of Matsushita
Seiko Co., Ltd. (excerpt)

3 Notice of the 48th Ordinary General Meeting of
Shareholders distributed to the Shareholders of Matsushita
Kotobuki Electronics Industries, Ltd. (excerpt)
4 Notice of the 53rd Ordinary General Meeting of
Shareholders distributed to the shareholders of Matsushita
Communication Industrial Co., Ltd. (excerpt)
Item 2. Informational Legends

For each of the documents filed as Exhibits 1 though 4, the required legends are
included on the page immediately following the cover page of the document.

PART II. INFORMATION NOT REQUIRED TO BE SENT TO SECURITY
HOLDERS

The following documents are attached as exhibits to this Form:

Exhibit number Description
A Press release, dated January 10, 2002, concerning the proposed

exchanges of shares of common stock of Matsushita Electric
Industrial Co., Ltd. for shares of common stock of five of its
majority-owned subsidiaries (the five subject companies
referred to above)*

B Press release, dated January 10, 2002, concerning the proposed
refpurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its common stock*®

C Press release, dated January 10, 2002, concerning the business
plan of Matsushita Electric Industrial Co., Ltd. for the year
ending March 31, 2003*

D Press release, dated January 29, 2002, concerning the
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its own common stock, in connection with the proposed
share exchanges referred to in A above**
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E Press release, dated February 21, 2002, concerning the
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its own common stock, in connection with the proposed
share exchanges referred to in A above***

F Press release, dated March 20, 2002, concerning the
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its own common stock, in connection with the proposed
share exchanges referred to in A above****

G Press release, dated April 22, 2002, concerning the repurchase
by Matsushita Electric Industrial Co., Ltd. of shares of its own
common stock, in connection with the proposed share
exchanges referred to in A above*****

H Press release, dated April 26, 2002, concerning the signing of
the share exchange agreements for the proposed share
exchanges referred to in A above®*****

I Press release, dated April 26, 2002, conceming the groupwide
business and organizational restructuring agreed to by
Matsushita Electric Industrial Co., Ltd. and the five majority-
owned subsidiaries referred to in A above******

* Previously furnished to the Commission as part of Form CB on January 11, 2002.

** Previously furnished to the Commission as part of Form CB (Amendment No.1) on January 29,
2002.

*okok Previously furnished to the Commission as part of Form CB (Amendment No.2) on February 21,
2002.

**%*  Previously furnished to the Commission as part of Form CB gAmendment No.3) on April 5, 2002.

**%%x  Previously furnished to the Commission as part of Form CB (Amendment No.4) on April 22,
2002,

**¥%%% Previously furnished to the Commission as part of Form CB (Amendment No.5) on April 26,
2002.

PART III. CONSENT TO SERVICE OF PROCESS

Matsushita Electric Industrial Co., Ltd. has previously filed with the Commission
a written irrevocable consent and power of attorney on Form F-X on January 11, 2002.
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PART IV. SIGNATURES

After due inquiry and to the best of my knowledge and belief, I certify that the
information set forth in this statement is true, complete and correct.

MATSUSHITA ELECTRIC INDUSTRIAL CO., LTD.

By: /s/ TETSUYA KAWAKAMI

Tetsuya Kawakami
Director and Chief Financial Officer

Date: June 10, 2002
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(English Excerpt)

NOTICE OF
THE 60TH ORDINARY GENERAL MEETING
OF SHAREHOLDERS

10 be held in Fukuoka, Japan

on June 27, 2002

[~ This is an English translation fram Japanese )
of a notice circulated 1o shareholders in
Japan, extracting the portions concerning
the proposal related to the share exchange
agreement with Matsushita Electric Industrial
Ceo., Ltd,, to comply with requirernents of the
L. U.S. Securities Act of 1933,

Kyushu Matsushita Electric Co., Ltd.

Fukuoka, Japan



To: Shareholders in the United States

The exchange offer or business combination referred to in this Notice is made for the securitieg of
a foreign company. The offer is subject to the disclosure requirements of a foreign country that are
different from those ¢f the United States. Financial statements included in the docurnent (other than
the consolidated financial statements of Matsushita Electric Industrial Co., Ltd.), if any, have been
prepared in accordance with foreign accounting standards that may not be comparable to the
financial statements of United States companies,

It may be difficult for you to enforce your rights and any claim you may have arising under the
federal securities laws, since the issuer is located in & foreign country, and some or all of its officers
and directors may be residents of a foreign country. You may not be able to sue a foreign company
or its officers or directors in a foreign court for violations of the U.S. securities lfaws. It may be difficult
to compel a foreign company and its affiliates to subject themselves to a U.S. court’s judgement.

Editor's notes:

1. The financial statements and othar statements included in this Notice of Shareholders Maating (excerpt) are
prepared primarily on a non-consolidated basis in accordance with Japansse regulations. As reference material,
however, consolidated financial statements are also provided herein. Non-consolidated and congolidated financial
statements should not be confused with each other.

2. In accordance with the Regulations concerning Financia! Documents under the Japanese Commercial Code, all
amounts less than one million yen have been omitted in the financiai gtatements in this Notice, unléss otherwise
indicated.




June 10, 2002
Dear Shareholders:

Notice of the 60th Ordinary General Meeting of Shareholders

This is to inform you that the Company’s 60th Ordinary General Maeting of Shareholders will be held as describad
below. You are cordially invited to attend the meeting.

It it is inconveniant for you to attend the meeting, you are sincerely requested to examine carefully the referential
materials contained herein and to mail, as soon as possibie, the voling exercise card duly signed by you after marking
“for” or "against” each bill.

ke chok sk kok sk ke ko k

1. Date: 10:00 a.m., Thursday, June 27, 2002
2. Placea: Corporate Head Office localed at 162, Minoshima 4-chome, Hakata-ku, Fukuoka
3. Purposes of the Meating:
- Matters to be Reponted:
The busingss raport, balance sheet and statement of operations with respect ta the 60th fiscal period
from April 1, 2001 to March 31, 2002
[Translation omitted)
~ Matters to be Acted Upon:
Bill No. 1: To approve the propesed allocation of profit with respect 1o the 60th fiscal period
[Transiation emitted])
Bill No. 2: To make partial amendments to the Company’s Articles of Incorporation
[Translation omitted)
Bill No. 3: To approve the Share Exchange Agrasment between the Company and Matsushita Electric Industrial Co., Ltd.
[See the fellowing pages)
Blll No. 4: To elact 7 directors
[Transiation omitted)
Bill No. 5: To elect 3 corporate auditors
[Transiation omitted]
Bill No. 6: To grant retirement allowances to retiring directors for their meritorious service
{Translation cmitted)
Bill No. 7: To grant retirement allowances te retiring corporate auditors for their meritorious service
[Transiation omitted]

Sincerely yours,

Hajime Sakai

Presidant and Director

Kyushu Matsushita Electric Co., Lid.

1-62 Minoshima 4-chome, Hakata-ku, Fukuoka

Shargholders attenging the meeting are requested to hand in the voling éxercise card at the receptlon desk of the
meeting venue.



[Reference Material for Exercise of Voting Rights (excerpt)]

Bill No. 3: To approve the Share Exchange Agreement between the Company and
Matsushita Electric Industrial Co., Lid.

(1) Beagons for necessitating the share exchange

To achieve new growth in the 21st century, the Matsushita Group began its mid-term business plan called "valus
Creation 21" for the period from April 2001 t0 March 2004. Undsr the *Deconstruct and Create” theme, a series of
restructuring initiatives have been implemented.

In a further effort to secure continued growth and strengthen earnings capability for maximization of corporate valye,
the Group is sesking to achleve optimum aliocation of all management resources of the Matsushita Group and enhance
management speed. In ling with this initiative, the Company has declded to become a wholly-owned subsidiary of its
parent company, Matsushita Electric Industrial Co., Ltd., by way of a share exchange, with tha effective date set for
October 1, 2002. Hereafter, the Company will proceed with sharing comprehensive Groupwide business and
organizational restructuring, clarifying business areas of responsibility for each operating division and thereby re-
establishing an autonomous management structure, in accordance with the following basle policies:

O Eliminate duplication of business lines and counterprodugtive competition within the Matsushita Group.

@ Unify and concentrate RAD resources into strategic areas to achieve optimum results from a Groupwide perspective.

@ Establish a totally integrated operational structure in each buslness area, with full responsibility to customers for
development, manufacturing and sales.

Management would appreciate shargholders' approval of the share exchange agreement (the Share Exchange
Agreement) upon understanding of the intent of this share exchange. and your continued support of our endeavors,

(2) The Share Exchange Aqreement
The following sets out the terms of the Share Exchange Agreement entered into by the Company and Matsushita
Electric Industrial Co., Lid. on April 28, 2002,

SHARE EXCHANGE AGREEMENT

(copy)

Matsushita Electric Industrial Co., Ltd. (hereinafter rofarrad lo as “MEI") and Kyushu Matsushita Electric Co., Ltd,
(hereinafter referrad to as “KME") hereby execute this share exchange agreement (hereinafter referred to as "this
Agresment’) as set forth herein.

(Share Exchange)

Article 1 ME! and KME shall implement the share exchange in accordance with the manner set forth in Articles 352
through 363 of the Cammercial Code of Japan, whereby ME| shall be the 100% parent company of KME and
KME shall become the wholly-ownad subsidiary of MEL

(Shares to be Allotted upon Share Exghange)

Article 2 Upan the shara exchange, MEI shall issue 48,910,956 shares of common stock and aliot them to those
shareholders (including the beneficial shareholders; herainafter the same shall apply) whose names appear as
such an the ragister of shareholders of KME (ingluding the register of beneficial shareholders; hereinafter the
same shall apply) as of the close of the day immediately preceding the date of the share exchange, st the ratio
of 0.576 shares of common stock of MEI per each comman stock of KME held by such sharehcldars; provided,
howaver, that no shares of ME! shall be allotted to 50,225,994 shares of KME held by MEL
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(Date of Commencement for Caleulating Dividends)
Article 3 The dividends on the 48,910,956 shares of common stock of ME! to be aliotted in accordance with the
provisions of Article 2 shall be caleulated, commencing on October 1, 2002.

(Amounts of Capital Stock and Capita! Surplus o be Increasad)

Article 4 The amounts of capital stock and capital surplys to be Increased due to the share exchange shall be as follows:
(1) Capital Stock to be increased: ¥0
{2) Capital Surplus 10 be increzsad: The amount calculated by the foliowing formula;

Net assets of KME Number of shares of KME to be transferred

existing as of the date 1o MEI upon the share exchangs

of the share exchange Total number of outstanging shares of KME
(Date of Share Exchanga)

Article 5 Tha date on which the share exchange shall bacome effective shall bs October 1, 2002; provided, however,
that the parties hereto may agree to change such date upon consulting each other, if necessary.

{Management of Property, ete.)

Article 6 Upon execution of this Agreement until the date of the share exchange, each of the parties hereto shall carry
out its business and manage all of its properties with the due cara of a good manager (zenryo-naru-kanrishas
no-chui), and shall, only after negotiation and agreement betwean them, engage in any activity that may
materally affect its properties, rights and obligations.

(Dividends)
Article 7 Each of ME) and KME may pay dividends 10 those shareholders or the registered plaggees whose names appear as
such on the register of shareholders as of the close of March 31, 2002 up to the following amount.
(1) ¥3.75 per share, ¥7,814,000.000 in the aggregate for ME!
(2) ¥5 per share, ¥876,000,000 in the aggregate for KME

(Interim Dividends)

Article 8 Each of ME! and KME may pay interim dividends (cash distributions pursuant to Article 293-5 of the Commercial
Cade of Japan) to those shareho!ders or the registered pledgess whose names appear as such on the register of
sharehoiders as of the close of September 30, 2002 up to the following amount,

(1) ¥6.25 per share, ¥14,973,000,000 in the aggregate for MEI
(2) ¥5 per share, ¥1,051,000,000 in the aggregate for KME

(Term of Office of Directors and Corporate Auditors Assuming Office before the Data of Share Exchange)
Article 9 The term of offiice of the Direclors and Corporate Auditors of MEI who assumed such office before the date of the share exchange
shall be until the end of their raspective tarms, as they would be in such office had the share exchange not been made.

(Shareholders’ Meetings to Approve this Agreement)

Article 10 Each of MEI and KME shall convena its shareholders' meeting (hereinafter referred to as the “Shareholders’
Meetings”) to be held on June 27, 2002 and seek an approval by its shareholders for this Agréement ang other
mattars necessary for the shara exchange; provided, hawaver, that MEl and KME may apree to change the date on
which the Shareholders' Meetings are 10 be held. if necessary, upan consulting each other,



{Change of Terms of Share Exchange and Terminatibn of this Agreement}

Article 11 In the event of any material changes in the conditions of assets or business ¢perations of ME! or KME during
the period betwesn the date of execution hereof and the date of the share exchange, ME| and KME may agree
to change the terms and conditions of the share exchange and other contents of this Agresment or terminate
this Agreement upon consulting each other,

(Validity of this Agreement)
Article 12 This Agreement shall cease to have any effect if the share exchange is not approved ar either of the
Shareholders’ Meetings of MEI or KME set forth in Article 10.

{Malters for Negotiation)
Artlele 13 In addition to the matters set forth in this Agreement, any matters necessary with respect to the share exchange
shall be determined upon negotiation with each other in accordance with the purpose of this Agreement.

IN WITNESS WHEREOQF. the parties hereto have executed this Agreement in duplicate and, upon signing and sealing
kereof, and aach of ME] and KME retains one (1) copy herecf.

April 26, 2002
MEl: MATBSUSHITA ELECTRIC INDUSTRIAL CO,, LTD.
1006. Oaza Kadoma, Kadoma-ghi, Osaka
Presidant: Kunio Nakamura

KME: KYUSHU MATSUSHITA ELECTRIC CO., LTD.
1-82, Mingshima 4-chome, Hakata-ku, Fukuoka-shi
President; Hajime Sakai

Explanation Concerning Share Exchange Ratlo

With respect to the share exchange scheduled for October 1, 2002, between Kyushu Matsushita Electric Co., Ltd. (the
Company) and Matsushita Electric Industrial Co., Ltd. (MEI), the share exchange ratio (the Share Exchange Ratio) was
getermined as follows:

@ The Company requested Deloitte Tohmatsu Corporate Finance Co., Lid, (Deloitte Tohrnatsu) for calculation of the Share
Exchange Ratio t0 be used as a reference for the Carmpany in commencing negotiations with ME! concerning the Share
Exchange Ratio. The Company received a report from Deloitte Tohmatsu as 1o a reasonable range as the Share
Exchange Ratio, upon their comprehensive consideration of the rasults of analyses such as markst price analysis and
discounted cash flow analysis, ME! also posted a similar request 16 Nomura Corporate Advisors Ca., Lid. (currently,
Nomura Securities Co., Ltd.: hereinafter "Nomura Securities”), and received & report from them on calculation
concerning the Share Exchange Ratio.

( Based on these reports, the Company and ME! held a number of negotiation sessions. As a result, the propesal to
implement a Share Exchange Ratio of 0.576 for one (0.576 shares of MEI 10 be issued in exchange for one share of
KME) was submitted 1o each company's Board of Directors’ meeting on January 10, 2002. The Board of Directors of the
Company approved the Share Exchange Ratio and concluded a Memerandum of Understanding (MOU) with MEI,
setting forth the Share Exchange Retio, on the same day. The MOU provides, among other things, that this share



exchange is indepandent and separate from, and shall not be affected in any way by, other share axchanges that may
be implemented betwaen ME! and companigs other than the Company, and that, in the avent any material changes
arise in the conditions of assets or business operations of ME| or the Company, the parties may terminate the MOU
upen mutual cansultation.

@ The Company meanwhile raceived a report from Deloitte Tohmatsu to the effect that as of January 10, 2002, the Share
Exchange Ratio of 0.576 ME| shares for each Company share to be submitied as the proposal fell within a reasonable
range from a financial viewpoint,

@ On the sama day, the Cempany publicly announced the fact that it entered into the MOU and the contents thereof.

® In April 2002, the Company, preceding the signing of the Share Exchange Agreement with ME}, once again requested
Deloitte Tohmatsu to lnvestigata the reasonability from a financial viewpoint of the Share Exchange Ratio determined on
January 10, 2002. In response to this request, Deloitte Tohmatsu reported to the Beard of Directors of the Company
that, as of April 26, 2002, the Share Exchange Ratio of 0.576 MEI shares for each Company share fell within 2
reasgnable range from a financial viewpoint.

Upen receipt of this report, the Company subsequently obtained approval at the meeting of its Board of Directors hald
on the same day, and entered into the Share Exchange Agresment. setting forth the Share Exchangs Ratio therein.

@ The Company has also confirmed that ME! obtained a report from Nomura Securitios as its financial advisor to the effect
that the Share Exchange Ratic provided in the Share Exchange Agreement is fair and reasonable.

Tne repert from Deloitte Tonmatsu Corporate Finapce Co., Ltd. conceming the Share Exchange Ratio i as shown on
pages 6~7.



[Copy of Report from Deloitte Tohmatsy Corporate Finance Co., Ltd,]

[English Translation For Reference Purpose Cnly]

April 26, 2002
To: The Board of Directors
Kyushu Matsushita Electric Co., Lid.

Analysis of the Share Exchange Ratig

Kyushu Matsushita Electric Co., Ltd, {*"KME") requested Deloitio Tohmatsu Corporate Finange Co., Lid. (“Deloitte
Tohmatsu™} to perform an evaluation as to the reasonability from a financial viewpoint of the share exghange ratio
('Shara Exchange Ratio”) set forth in the Memorandum of Understanding for the Share Exchange ("MOU") executed on
January 10, 2002 hetween KME and Matsushita Electric industrial Co., Ltd. (“MEI"), in advanae of tha execution of the
share exchange agreement ("Share Exchangs Agreement") between KME and MEI. The MQU states, among other
things, that a share exchange (“Share Exchange”) will be implemented whereby MEI will acquire all the outstanding
shares of KME and KME will bacome a wholly-pwned subsidiary of MEJ, and that, in implementing the Share Exchange,
ME! wil allet and deliver its shares of common stock at a ratia of 0,576 MEI ahares for gna share of KME common stack.

Prior to execution of the MOU by KME, Deloitte Tohmatsu performed = calculation (“Calculation”) to derive a
reasonable range for the Share Exchange Ratio, and presenied the results thereof 1o KME, Furthermore, on January
10, 2002, Deloitte Tohrmatsu submitted a report to the Board of Directors of KME stating that the Share Exchange Ratio
fell within the reasonable range. In carrying out the Calguiation, Deloitte Tohmatsu went through the following
procedures and analysis with respect 1o KME and MEL:

(1) Reading of the representation latters which KME and ME| furnished in late Decemnbar 2001 1o Nomura Corporate
Advisors Co., Ltd, (currently “Nomura Securities Co., Ltd."} and Deloitte Tohmatsu congsrning slgnificant events
that were articipated to arise through the date of the Share Exchange (October 1, 2002);

(2) Analysis of the annual securities reports of KME and MEI for the latest thres fiscal years and other publicly-
announced information conceming the business and financial condlition of KME and MEI, which Deloitte Tohmatsu
deamad necessary as a basis for preparing its opinion;

(3) Analysis of the semiannual reports of KME and ME! for the first semiannual period ended September 30, 2001;

(4) Interviews with the managements of KME and ME| concerning changes in the forecasts of their financial results for
the fiscal year ended March 31, 2002, together with confirmation as to any possible impact thereof on the metters
confirmed through the procedures raferred to in (8) and (8) below;

(6) Examination of interest-bearing indebtedness and non-operating assers based upon publicly-disclosed information
of KME and ME! and information furnished by KME and ME! conceming the market valus, etc., of their assets and
liakitities:

(6) Analysis and examination of the consolidated financial forecasts of KME and MEI covering the period through
March 31, 2007, along with supplementary materials related thereto, which were prepared by the managements of
KME and ME! and furnished to Deloitte Tohmatsu, followsd by interviews with the managements of KME and MEI
concerning such financial forecasts;

(7) Interviews with the managements of KME and ME| concerning their buginessaes, the outlook of KME and ME| before
and atter the implementation of the projectad Share Exchange, and the sirategic reasonahility and merits of the
carnbination:

(B) Reading of the audit records of auditing for KME conducted by Tohmatsu & Co. {for the fiscal year ended March
31, 2001 and for the semiannual pericd ended September 30, 2001) and intsrviews with said audit firm; and

(9) Historical trend analysis of KME and MEI's past financial results, market value analysis of their shares with analysis
of share trading, and comparative analysis of similar dealings of other companies.




After tha execLtion of the MOU by KME, Deloitte Tohmatsu went through the following procedures and analysis:

{1) Reading of the MOU dated January 10. 2002 entered into between KME and MEi:

(2) Reading of the press release dated Jaauary 10, 2002 related to the Share Exchange (“Press Reloase");

(8) Reagling of the financial forecasts of ME! announced publicly during the period from January 11, 2002 through the
date of this letter, and

(4) Interviews with the managements of KME and MEI concerning the state of their business operations, assets and
financial condition, the future outlook thereof, and the effects of revisions in their financial results forecasts.

In preparing this letter, Deloitte Tohmatsu also went through the following procedures:

(1) Reading of the press releases KME and/or MEI have published since January 11, 2002; and

{2) Reading of the representation letters which KME and ME| furnished to Nomura Securities and Deloitte Tohmatsu on
April 28, 2002 conceming significant events expected to arize through the date of the Share Exchange (October 1,
2002).

As a resuit of the abova procedures and analysis and under the assumptions and conditions expressed in this
letter, Deloitte Tohmatsu has confirmed that, as of the date of this letter, the Share Exchange Ratio, from a financial
viewpoint, does fall within a reasanable range to shareholders of KME,

I EAREE R EEREENESENEENN]

Thig letter was prepared based on the assumption that the information furnished to Deloitte Tohmatsu and all
publicly-available financial and other information iz accurate and complete. Delaitte Tohmatsu has not Independantly
verified all such information and, therefore, assumes no responsibility as o the accuracy or completensss thereof.
This letter was prepared also on the assumption that the financial forecasts, business plans, etc., fumnished to Deloitte
Tohmatsu by KME and ME[ have been mutually verified as to the tarms of their contents by KME and ME) and refiect
the best judgment and expeciations of the managements of KME and ME}, Furthermore, Deloitte Tohmatsu has not
conducted any physical investigation of the properties, plants, equipment, etc., of KME and MEI nor has it conducted
any evaluation or appraisal of the assets and liabilities of KME and ME| or received any expen cenificates of such
evaluations or appraisals from KME or MEL. Depsending upon changes in ¢ircumstances that may arise hereafter, the
anaiysis of this letter may be affected accordingly. Nevertheless, Deloitte Tohmatsu has not undertaken, nor is it
obligated, to revise, change or supplement the contents of this letter after the date hereof.

This lettar was prepared for the scle purpose of sarving as & refarence for the Board of Directors of KME in entering
into the Share Exchange Agreement with MEI to verify the reasonability of the Share Exchange Ratio from a finanefal
viewpoint. Deloitte Tohmatsu recognizes, however, that this letter may be disclosed to sharehoiders of KME as material
to which the Board of Directars of KME referred in confirming the reasonability of the Share Exchange Ratio.
Disclosure of this letter for purposes other than the above, including disclosure to any third parties or copying or
quoting herefrom, is not permitted without the prior written consent of Deloitte Tohmatsu, This letter is not intended to
offer an opinion as to KME's management judgment nor act a¢ a solicitation or recommendation to KME's shareholders
in the exercize of their voting rights with respect to the Shars Exchange. Likewise, this Jetter is not intanded to provige
a forecast of future ghare pricas or enterprise values of KME or MEL.

Deloitte Tohmatsu Corporste Finance Co., Ltd.
Chief Executive Officer
Minoru Takeda




1. The balance sheet and statement of operations of Kyushu Matsushita Electric Co., L1d, are as follows:

Balance Sheet
Mareh 31, 2002
Assets (in millions of yen)
Current assets ......................................... LT O S R PP PSPPI 141'472
Cash and deposns ................................................................................................................................................................................ _;3.4_3_5
Gfoup GBRPOSIIE et sttt VU U PO S OSSO ST RO RRORY - 47'000
Trade accounis receivable - : - 48,160
FINIShed goods - 5,073
Raw materials, work in ProCess AN SUDDIBE e immiairiset e et dtbh e 3 s B b2 14,910
DEIRITEE TAX ASTEIG ++rerrrirreeranrarrsesibesiistiessiesss s ee st 1 s e cs oo 18R s s sens 00 8 BRI oe AT 1ORE Dk an e b on (4R W bR bt e benn - 8,021
OMNEE PREBIVADIEE trirmrie ettt et a105 (300 br s a1 54 4£ B2 e S0 eSS 887 8 SR8 5 A st st s 3,249
OthEr CUITENTE @SEELIS et ittt erses s it ettt b et an s T80 PP T STV 1,737
Allowance for doUBHUI FTECRIVADIEE i i e T e L s e st e (120)

LT T LR s T T o 31,196
Buildings s SRR o 12,361
Structurgs mivesememes 1'043
Machinery and equipment T et e 9,365
WBIUGIES v rerrmismsueceasserssermsemasi st et aaro e e e s SBAY 2 BB e RS s s R 81D rervemrnan a7
Tools, furpiture and ﬁxtureg .............................................................................................................................................................. 2426
Construcnon in progress 283

lntangibles ..................................................................................................................................................................................................... 1 ,745
Patent and trademark nghts 1,112
Other intangibles wrnes . S 632

Investments and other A88atS i " 56,881
IAVESITIENT SEEUILIBE rroeesteersrressm e st 4Bt AR BB o e s 21,874
INVESTMEBNIS IN SUDSICHATIES 1w rrrrer s ittt et s b b s e 8'957
Investments in equity of subsidiaries, other than capital stock 2.637
DIEFEITOE TAX BESELS wr+-srrers tteeorrres-eesrcris 81t <5180 LR b A8 b 50 ARt 5000 - 11,096
[DTNIBT BEBELS wrrrreeereerss 1 rtessiosem et 008800 BB 2SR b8 2802 A oo 12,345
Allowance for dOUBDHUL FEEBIVADIEE ittt e b e o an prasvenians (30)

TORB AEBOLA - - wrrrria1icreeentnetses e BN Moo AL 5252 R DL s 002D R B R s 2080 AP RR b bR BB b e 231,295

(Notes) 1. 1n accordance with Japanese Commerctal Coda regulations, all amounts (a2 than ¥1 mililon have been omiltsed.

2. “Group deposite™ are deposits with Panasonic Finance (Japan) Ca., Lid,, & whally-owned subsidiary ol Matgushita Electric Indusirial
Co., Ltd., for the purpose of centralization and eh‘ecnve use oi funds of Matushlla Group companles

3. Short-term receivables from parent company - ¥41,974 miliion
Lang-term raceivables from parant company - D ¥ 400 million
Snort-tarm payables to parent company - o¥ 5,324 million
Shortstarm rageivables from subsidiarias - ~¥ 8,387 miillon
Long-term receivables from subzidiaries - -¥ 3.100 mililon
Shortstsrm payables (¢ subsidianiag <o -¥ 3,582 miltien

4. Accumylated degracigtion of tangible fiked ABSALE ey ML eavmseeem e PO Y aab et s sban e riansn s ¥80,579 million

5. Leased assats {manufacturing equipment, computers, ele.) are not included in lhe above Fixed assets,




March 31, 2002

Liabilities (in millions of yen)
Current liabllitles - e, JPOMRNbsa e n v rs e e RO IS (et s R e RIS IE e bbb s s s saa 1O RS 14R 110 b neenrons ensPRemP N BT HAcbero s ane eRse e 1SR Y PR RS u ot 51,766
Trade accounts Dayame ................................................................................................................................................................... - 16}848
Other payab[es ....................................................................................................................................................................................... 936

Accrued expenses s 22,134
Accrued income taxes 1,518
Employees’ deposits - 9,037

Other current liabilities 1.291
Long-term HBEHHLI@E - - veeerrsersrncsss s seremsrem e amiebtsa s am et e e R s AR 27RO s 22,782
Employee retirermant and severance BIEABHES  -rtermre et ibie e e nae s e e s e s R e e en oo 22.792

TOLAL IABHIHIES oo iettmtsmte e aib s eecmsmsts e g e s bbb e bkt sr bt anssesssnsssrennneesanion, F, 55O

Shareholders’ Equity

Caplxm BIOCK v bt FEE1 31D a8 een s amremees 24 AR €00 Dot s e e TS 1IN VRO aeste e beos Se g 1R SR PR A nken e ren s e ne eV BT PIREG b Res e e sarRaR R PR IR 29'845
Statutory reserves " LN 7<)
Capita] PEBEIVE rirrstramiermer i orisosetisattabsse s essemsssivoins Nt eetu neeee st e BN HLda A s e ee £ ee e e e IRR et et Rt es e e PSSR IAOL P foeacnen e e e AT B NER AN R 36,886
Legal reserve 4,736

Retalned eam‘nga err e ere b IE4on b se s e arnas s eI Ue et 1BYden s nees e s en s et ey oED B Eant e tensten s e aeRIEDRR 0 Satsannasn s s s E e st 1S YON A Bare sanenanesantent e 1NAEY AR Alsa e sonsmnenreaterarE 35,923

Roserve for SPaGial AEPrECiAtiOn e it b o R b o b e 740
Resarve Tor 80VANCET QEPPEGIATIEN ittt e b R b 118
Reserve for advanced depreciation of substitutive tangible assets . PR bt et S b 357
Reserve for dividends 5,910
Contingency reserve 78,350
Unappropriated retained eamings at end of perigg e 449
[Net income (loss) for pariog e T PO P PR ROTTS (2’623)]
Unrealized holding gains (losases) of avallable-for-sale gecuritias, 816, i et (626)
Troasury Stock - oo s LS tmssammstbest oo 1ON R Eab b oatssee bR bsheon ) o010 01Dt Db smnnsantnmstnpat 1EFOUR IRk RS Lo snarssneron eaaIbane (29)
Total shareholdars equ"y ........................................... UIEH 100 e rrnrarsreecoon sy e UR IR B o b et e oaeaa st sy S 10PN IR Nhatbampanesonant o pYBNRatEnt besiansmssnassassnts LORD H0SEom 156,735
Total [labitities and sharaholders’ Y| | R T R AT R 231,295
{Notss) 6. Major foreign currency assets:

IvaBtMEnts In SUBBIAIAMES - MYR 42,512 thousend (¥2,362 millign)

Sige 12,000 thousand (¥2,632 mililon)

USE 19,200 thougand (¥2,.350 millign)

THE 80,000 thousand (¥ 315 milfior)

PHP300.000 thousand (¥ 721 milllon)

Invagimant in equity of subsidlarias, other than capial atock wowe- USE 21,000 thousand (¥2,837 million)
7. Net incoma (log8) per share for the periad (April 1, 2001 Lo Merch 31, 2002) roweveemcsmmnmmini s e IR (14.98) yen



Statement of Operationsg

Recurring Profit & Loss from Aprit 1, 2001 1o Mareh 31, 2002
Operating income and expenses (in millions of yen)
INBE SAIBSE  -1toriesemereeme e i b e LB L b a0t oS AR et TP VIR PROI YN 29 8,902
Cost of sales et aet e e R ente s st e b e R R 1O Va e eeme e S OB IRl e s e st en e BN e b s b eenen e srobn b s e ese s e p B bee (240'173)
Selling, gensral and adminisirative expenses (55,324)
Operating proﬁl .......................................................................................................................................................................... 3’404

Non-operating income and expenses
Neri-operating income

’nterest and leldend income ..................................................................................................................................... 1’128
Other ..... IR M eaisansmsoens i rg 1o bt edbionesussasensantoa®ibbidisbnabosnsssmnsevrentnt S T TSP SO 2|359
Non-operating expenses

(128)

(3.848)

2,915

Non-recurring Profit & Logs
Non-recurring loss

LOSS ON CHSPOSA! OF IMVEBIOTIGE 1r111m--oiores oot s e e st (058)

Loss on valuation of iINYESIMENnt SECUMLIES -~ i e e (39)
Additional retirement allowance under special early retirement program (6,821)
INCOME (10SS) DAIOTE INCOIMB LAXES  -+rvrvrvterm et b b R b e R e e - (4,704)

Pravision for income taxes
COUTTRIY Sttetteseommeee s8Rt s e 0L LA a2 L e (IR 55 0 P e (1.800)
Deferred - _ 3875
NGT INCOMIO {JOSS) --rrvsroerecversr st s bR 1010 BB 0 (2,628)

Unappropriated retained earnings brought forward from the previous periad e 5,139
Ratirement of WEASLILY BIOCK rrertreecses e b o s AR b [T TR . (1‘184)
IEEI CIVILIBIIE  retrvsersmsieeeeesreessess tastreseeossssastssssastb 504t essoesesnss 5 00 4RSS 258 14412k 2180 s s 008 . (676)

Unappropriated retained earnings at @nd of PBFAIQH ittt oneee 449

{Notes) 1, Amourta lezs than ¥1 million have been omined.
2. Sales to parant company «.---een FE T OO T T U U P T T PP TS T TV PP PTI TS ¥289,614 miilion
Purchages {rom parent GOMPAny - mumn... TSNS -4 14,773 millign
Transactions with parent company other than sales and purchases - wW 58 rniflion

e

3. 58185 1O SUDBITIANIEE «rererrerrr s e e et B st e 0 wed 3,881 milion
Purchages [rom subgiQiarieg »iev e o e ---¥ 23,878 million
Transactions with subsidiaries othar than 2ales and PUICRAGEE -+ i e b e s s 0 s -¥ 3,516 million
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Summary of Slgnificant Accounting Pollcles
1. Valuation method of inventories:

Finished gooas, work in pracess Lower of cost ar market, retall method

Raw materlals, supplies Lawer of cost, detarmined by last purchase price method, or market
2. Valuation method of securities:

Investments in subsidisries and alfiliates Valualign at cest, with cost determined by the moving average method

Qther sacurities

lleme with a market value: marksl valugtion based on yoar-end closing markst price, ete. (The differance, net of tax, batween
acquisiion cost and carrying market valve of othar segurlties Is reperted as a saparate component of sharcholdara” equilty, The cost
of other sacurities sold is computed based on the maving averaga mathod.)
Iterns with no market value: valuation at cosl, with cost datermined by the moving average methad
3. Melhod of depreciation of tangible fixed assets Declining-balance mathod
(Depraciation for buildings purchased on and afler April 1, 1998 /& compuled based on the straight-line mcthod)
The principls satimated usslul lives range as lollows:
Buildings and strueluras i + 10~50 years
Machinery, aquipment and vehiclaa . ....coeeues 4~7 years
4, Accrual for employee retirement and severance banefits:
The Company has established a delined benefit type system for employees’ penslon tunds and ratiremant and severance benefs,
Liablilles incurred from the provisicn of employec ratirement and severence benefils are statod based on the projectad beneflt
ohligation and pension fund assste at the year-end,
The transition obligation amounting @ ¥1,064 million recognized at the adoption ¢f new accounting standards is being amertized on a
straight-ling basle over 15 years.
Prior service liabliities are amortized on a siralght-line bagis over a fixed period (15 ysars) within (he average years of remaining
service of employees at the time such prior service lablities argse,
The actuarlal gaing and losses are amartized on a gtralght-line basgig stanting from the subsequent fiscal perlod. over a fixed period (15
yaars) within the average years of remaining service ot employees al the time such aclugrial gains and logses arose.
5. Translations o! foreign currency denominated assets and liabilities into yen:
Forglgn cutrency denominatad racelvables and payables are tranzlated Inte yen at year-and rales, and differences from trransaction
ralas are enterad 4$ gains or lossas,
6. Leases:
Financial leascs other than thosa in which It can be regognized that ownership rightz are transferrad to the lesses are treated as
operaling Ieases for aceounting PUIPCsas.
7. Congumption tax, etc. are excludad lrom all tems in the starcment of operations.

oris

Adaitonal Infprmatlon

1. Treasury stock:
Treasury stock, previously accounted for in current assets, is now Includsd at the dottom ¢f Shareholders’ Equity from this fiscal peried, to
conform to revised ragutations concerning financlal doecuments.

2. Change In rangagtion price:
With respect 1o sales transactions in the consumer praducts arsa in Japan, the Company changed the transaction price to more aceurately
refiect the aclual condition of the market, with tha objective of realizing managemant that can respend quickly and properly te changes in
the markel to atain custerner satisfaction. The new price 15 lower than the previous cna by an amount that is deemed comparable tq sales
pramation expsenses. This change resuhed In a decrease In net sales and sales prometion expenses, each by ¥891 milllon, In this past
fiscal year, compared 1o the case caiculated wging the previous transaction price, Qparating profit Is nol aftected by this change.
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2. The balance sheet and staterment of operations of Matsushita Electrie Industrial Co., Ltd. are as follows:

Balance Sheet

Mareh 31, 2002

Assets ' (in millions of yen)

Current asgetg e OO O OO B O P O ~ 1,759,207
Cash and deposits T I I LI 736,022
Trade notes reeeivab]e ................................... TN 24'515
Trade aCCOUNS recoivable s e L s 545119
L= =T T s L TR T P P T S TP TP 2973
OHET FECEIVADIBE ottt r et b e et b st et e kA 87,280
Advance payments .. [ [T P 14,020
SROITEITT JOQME 1-erveveerrserressimmissste e comsmssammsrerist ittt ssasssssssrens s 21,259
Deferred tax aSsets -t e b 127,453
Allowance for doubtiul reegivables i e (4,430)
Finished goods, merchandise and semi-finished goods 111,650

Raw materials, SUPPIES aNA WOTK N DIOCEBES et rmumintiustse s sess 113 asbte s sen s s 381 (bbbt om0 0 88,755

OUNET CUIMTENT QEEEIE -vevrereerrrrismmitiuisrssss o s shass e nesencems 1001 4B s sm s o250 (R0 00E WA st b0 R DA kb2 0n 4,576
FIXEA QB8RS vttt o1 i cr e 1 e s R e oo SR e e e L bt ey 2,806,764
Tangible ﬂxed assets ....................................................................................................... e e I i Gbaassstr e 465'202
BUIIGINQES tertereeirersstetsssteesoe o1 8 bestes 20018044 e B R b0 0 bR - 187,742
Structures B s RORTI 8,060
Machinery and equnpment IR «o 160,970
Vehicies - - - 148
Tools, furniture and ﬂxtures - 20,335
[ 2T JR T T SO OO O PP O ST TS TS N TS P 67'519
Construction in o]0 o= T T LIS TP - 20,426
[ntangibIES ................................................... ' 30’458
Patent and trademark rights - 4,000
Soﬁware ........................................... - 17[551
FACHITY LTI ST OTBT FIGIILS 120ttt 088815855 A T80 8,917
INVESIMENES AN OTNEE AEEELG «rorreretrrtettestiosireee e ot b s a1 eS8 011 822 B AL 8082 AL bbb 2,311,093
Investment securities - eemeeenene - 505 885
Investments in subsidiarias - C s b 361,015
Investments in equity, other than capital Stock -« - 29,184
Investments in equity of subsidiarigs, other than cap»ral stock 91,550
Allowanca for investment 1osa (62,776)
LONG-10IM AEPOSIHE PAIA -rorvrer e wrrmr st gt LoD RS D 1 18,624
LLOME@IITL IQBIIS --rt vttt e v a4 A 1R 0 e e 10,433
Deferred tax BSEELS i mwwrrreirin i e e asen N hetaeeen e e VN IBOF S AT mees et eme RS AR E0 2Bkt et s s oneE oS 1D (IR IR b e e aon e anmee rent 286,276
Total asSats ..................................................................................................................................................................................................... 4 565 972

(Notes) 1. In accordance with Japanese Commercial Code regulatrons all amounts less than ¥1 million have basn ocmitted,

2. Short-term raceivables from subsidiarles .. ¥ 238,640 mitlion

Long-term reécaivablag oM SUBSITIAMEE <« et 00010 b 1L e T b ¥ 10,442 millton
Short-term payables to subsldiarieg - w-¥ 385,747 million
Long-tarm payables to subsidigrigs - ¥ 1,082 milllon
3. Accumulated depreciation of tangible fixed asgatg o R RIS ¥1,377.618 million

4, Leased assets (computers, etc.) are notincluded In the above ”lecci assats,
5. Major foreign currency assats and llablilties:

Investments in subsidiaries US$6,210,887 thousand (¥832,452 million)

4 fAM 1,384,034 thousand (W 62,709 million)

- Stge 205,174 thovsand (¥ 47,062 milllon)

o 53 210,941 theusand (¥ 16,661 million)

. NT$5,045,621 thousand (¥ 22,084 milllon)
Invesiments In aquity of subsidiaries,

olher than capilal stock Euro 156,093 thavsand (¥ 21,115 million)

Bonds US%1,000,000 thousand (¥125,267 million)
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March 31, 2002

Liabilities (in millions of yen)
Current Hablieg . -.ccoreerenmrimonerconseiiein, O O OO U TR 1,395,272
Trade notes payab[e ............................................................................................................................................................................. 15,998
Trade accounts payable - i s ARt 414,287

Other PAYADIBG -t s s Leesihe e I e e b e S B n R st SRR B enetnron 14,445
ACCTUGH EXPBINEBE roerrerereeres s 1e8ssass oo 4111 AR e AR R RS B bt e ARYE e 247,097
Reserva for bonusgs »o. S PR e 54,828
Accrued income taxes £20
Advence receipts ... 23,258
Deposits recoived .- - 318,814
e ao T B (= g oL a7 T S T TIPS 51,600
EMPIOYERS  dBPOSIHE v sttt s e s b s T PSPPI 78,696
DSDOSRS from customarg N iaeraiee e YN NN b e ebsee s ran e aa s P YRV L bR e € en kPN 180 LRERAR Sostsan s e an o e 1M 1R Vb rntesaon s eIV ORL (Hbablebersmnesrtsies e, 10'322
Bonds (10 be redasmed wWithin 1 YBAI) it st oo e 128,267
FEBEIVE fOT WAITANLY COBLE v rerermite bbb bt st oAb AR A A0 16,471
ROSEIVE fOr SIS PIOMOLIDI ittt 0t bt BB R R R b et . 19,221
OEr CUITENE HADINTIES 1o it ir00 bt b ettty bt oo DA e ss [ TP VTP [TTTTTy—— 4,443
Long-term [HADIIHBE i riim e e e s OO UO O P TON YO
Yo ] T T T T PR TP T T U T T PO O U P T TV PO PO PP TTRTITIN

Convertuble bongs - v VR E e ea e bR e R HED e b s s en s O OO R AN bt den s se AT R b
Long-term deposits received
Employee retirement and severance benefits

TOUAL TIRDAIIEIRE et rereererrerrmesrereabontsesessesememeese b et eom 4 oA 5 1S e oA A R 2,012,597

Shareholders’ Equity
CAPIEAL BIOTK -1ttt reemiemme e bbb e 1831 bR 80 8B ARR 5 R ORY b0 - 258,737
Statutory reserves - - 394,186

Capital reserve .. - 341,387
LEIGI FRBEIVE ereeees a1 b 0 8L A b2 AR 0208 IO 100 52,748
RetalNed BAPINIGS e et R R b e ren 1,951,308
Reserve for advanced depreciation 2,822
Reserve for dividends . 88,000
Cominggncy FRBEIVE o st trsatisunsese s e ee 1 1oL ses o000 I EOL b b0 0028 0Bk S s e 02501 RS BER bbb ast o424 AR RS b aessn s s et b 1,962,000
Unappropriated deficit at end of period : (102.513)
[NETINGOME (I085) FOF DEIIOE - rrtrisrerercamisan e ha1as it PR R R R (132,410))
Unrealized holdlng galns of available-for-sale securlties, ete. 41,377
Treasury stock - (92,184)
Total shareholdars equlty ................................................................................................................................. S, e 2,559,374
Total llabllities and shareholders’ BQUILY oo s 4,565,972
(Notes) 6. Diseounted expont bills of exchange ¥ 218 milion
7. Guaranises ¥ 1,669 millien
Credit arrangements supported by keepwell agresments with averseas sybsidiaries US$137,628 thousand (¥18,338 million)

8. Dividend rastrictions:
Of the total net assets, (he ameunt restricted from approptiation t¢ dividands under Article 290, Paragraph 1 of the Japanese
Commercisl Code is ¥41,377 million,

9, Net incomne (loss) per share for the peried (from April 1, 2001 to March 31, 2002) (83.79) yen
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Statement of Operations

Recurring Proflt & Loss from April 1, 2001 to Mareh 31, 2002

Operating income and expenges (in millions of yen)
Net sales e oA s e AL RS0 ARS8 £8P AR SRR et b e 3,800,790

OB Of BAIBE - rerr e e L e bbb 8ot Ll PO AS 4L bmnms 28t bt (3.344.354)

Selling. general and admMiNIBIrALVE GXPEMSESE ittt e s s {649,389)

OPErating PrOfit (IOSS) - smrer e iesmmsvsersmiiss oo tssseaes e srin et sas e RO R R bbb (92,952)

Non-operating income and expensas
Non-operating income

INtErest N0 CIVIEIBNG IMCOMIE vt tres st et sat ke e e AL s b0 B0y 79,522

OUET o2 s1-eeeesrereoeeeeatnmsim s eassssser o8 s s a8 308 127D 00 AL At 28500100 B4 e 244 4R s 110 30,670
Non-operating expanses

Interest expense (24,267)

(0011 0= ] O e O PO PO OO PO OO USROS UV PTOO (35,652)

REGUITING PIOFIE (HOBE) vttt s s a1 B TR R R e (42,480)

Non-recurring Profit & Loss
Non-racurring profit
Profit on sale of tangime FIXEE AESEES - rerrverer et et et R i O e 3,381
Non-recurring loss

Loss on business restructuring {130,572)
LoSS on vAIUAtION Of IMVESTMBNT SEEUMIIEST ettt ceecr s et s esber s e e b (81,523)
Loss on sale of investment sacurities PP LRt ar bR s e O bbb s en e 1D (3,001)
INCOMO (1058) DBIOME IMEGOME TANESE  crrrvreressrstseeseee st b b BB o R AR e {254,197)
Provision for income taxes
(CUIPTRIUE -+ everte+rs1mtesmneseeseore e 1eb 41 2esuas 2P 0 114 814 4 B £ R4 A 434418 1R s 000 (240)
Deferred - i ML een e bR bbb ere s br b e A OB e sb e e SR R Y o eR RS et B IR bR e s e RO 122,026
Net income (loss) .. {132,410)

Unappropriated retained earmnings brought forward from the previous period - e mitmnie. 42,891
Interim dividend - (12,894)
Unappropriated deficit at end of POIIOO -« it e st s rasme b0 mee (102,513)

(Noles) 1, Amounts less than ¥ million have besan omltted
2. Sales 10 subsidigries e ¥2,003,495 millign
Purchases frof subsidigries - --srormeiin - ¥2,069,497 mllilen
Turnover with subsidiaries other than sales and purchases + ¥ 46,694 milon
3. Loss on busingss restructuring includes ang-time expenses assoctated w1th the !mplementauon of ernploymenl reslructunng Inltlalives
such as the Special Lite Plan Asaistance Program gs well as the restruciuring of aperatng and distribution divisions [n Japan.




Summary of Stgnificant Aceounting Pollcles
1. Valuation method of invantories:
Finiehad goods, semi-tinishad goods, work in process
Marthandise, raw materials, supplies - RO
2 Valvatlon method of securities:
investmaerts in subsidiaries and affillates .o Valuation at cost, with cost delermined by the moving average melhod
Otmar securities
ltema with & market value: market valualion method based on year-end cloging market price, etc, (The dilference, net of rax, batween
acqulisttion cosl and cartying market valug of othar securitiés is reported as & separate component of shareholders’ equily, The cost
of ather securities sold i3 computed based on the maving average method.)
Itams with no market valye: valuatlon at cosr‘ wlm cost de\ermmed by lhe movlng average method
Derivatives - RETITER, B T T e O T P T TR I - Markel valuation mathod
3. Mathod of depreclanm of tanglbfs 1;xad a3sels!
A reasanghle number of years of useful life is detarmined tor dlffarent clagses of tixad assets to taflact the effects of aghnical
innovatien on eguipment obzelescence (typically reducing the legally stipulated figure for yeers of usaful life by around 20-30%).
Depreclaticn is calcularad using the deciining balance methad.
4. Methed of amortization of intangible asgets:
With regard to the suitware used in the Company. amortization !s camputed on the slraight-line method based on the kgical, usetul
peried of lime, Other intangible assets are gomputed on the stralght-hne method based on stendards identical to the mathed
prescribad by corporate tax law.
5. Accrual for reserva for loss on investments:
Loss on investments of alfiliated companies in Japan and overseas |5 estimated according to Company regulations and taking into
consideration the financlal eondition of the eampanies,
6. Accrual for employae retirement and severance benefila:
Liablities incurred for the provision of employee retirement and sevorantes benefits are stated baged on the projected henalit
obligatien and pension fund assats al the year-end. The transilion obligation amounling to ¥42,077 million regegnized at the adoptien
of new accounting standards Is being amortized on a straignt-line basls over 15 years.
The actuarial gains and losses are amorlized on a straight-lina bagia starling fram the subsequant fiscal penod, basad on the average
yeare of remaining service of employses at the ime such acturial gaine and logses arose.
7. Loases:
Financial leases cther than those In whith it can be recognized that ownership rights are iransferred to the iesses are reand as
operating leases for accounting purposes.
B. Basis of hadge accounting:
The Company applies deferral hedgs aceounting as detined in the actounting standards for financlal Inst-uments to Its forslgn
exchange contracts, eurrency optlons and commeadity futures trading, Foreign éxchange forward contracts are accountad for using (ha
allocation method,
9. Congumplion tax, etc. are exciuded from gll tems in 1ha stalement of operations,

neeene LOWET Of COSt (average) o market
w- L ower of cost cetermined by last purchase price mathad, or market

L B T P I T PP PP P PR DT PIT PR T TS POy

Addltlonal intormation
Change In lransaction price;
With ragpect (o sales tranaactions In tha consumer products area in Japan, the Campany changed the rangaclion prica to more accurataly
reflect tha astual conditon of Lhe market, wilh the objeclive of realizing management that can respond quickly and proporly to changes In
the market to attain customer satisfaction. The new price is lower than the previous ong by an amount that Is deemed comparabls to sales
promotion sxpensas. This change resulted in a decreass In net sales and sales prometion expensss, each by appteximately ¥82,5 biitlen, in
this past fiscal year, compared 1o the casa calculated ysing the prévious transaction pricg, Operating profitis not affected by this changa.




(Reference Material)

1. The consolidated batance sheet and statemant of operatnons of Kyushu Matsushita Electric Co., Ltd. are as follows:

Consolidated Balance Sheet

March 31, 2002
Assets {in rillions of yen)
CUITENT ABRAEG - riertriioms et taria(sarnsaas s o2 e 0e ek e 84581148 bt £ 0212548 RE a2 025 22 R b A b0 £ 4900 bbb b8 R 160,737
CaSD AN EPOSHS vt oot et PR e 15,904
Group deposits e E I bt om ettt O IR st eEe o PR B D bt sae e R4S R (DY RN bk aes semEe R Ao PP bR bas e e S PV P 53,624
Trade notes and accounts receivable - 50,3565
|nventories ....................................................................................... b rnnenennirenges e e e r e e ey T r s e st [YTICPIRREPRIN - 27423
Deferred [T UY=L B R TP Py B 1Y T LS e L T PR T P TIPOIS PR SRTOR TR 9.563
OthEI' GUITEME AGGETE «vevrr ot rerm sttt et L s e (2 UL 500 e e 20 DR SR RELbs bbb eSS4 10T b2 s 0O TR Marammsarsenrenerery n 4087
Allowance for doubtful receivables - . (101)
Fixed aggets - - b eeesresencrae e ea e N 1O s ue s en s St een et PRI berresnebapeenetree e NS b e en st B s eaeensen e smer ey T T - 95,367
Property, plant AN BOUIPITIBINIE - eeemeemr s oL B8 e L AR a5t 08 43,279
Buildings and structur@s senememes 18,009
Machinery. equ‘lpmgnt and VehiCIBS .............................................................................................................................................. 15'149
[T o TP ST OR P S PSRN P IRV RRUP RN OO SOOI - 6,397
CONSIPUCTON [N PROGIESE rertermrrrrerssretrsmtsssismses e s 1818111 b3 R AR o1 655
Intangib|as ................................................................................................................................................................................................... . 1,788
Investments and other assets 50,300
Investment securitieg -~ - N PN IEIE L et corotnesenntan s s e AR INE bibassonssnnseae st mbtd 00D F9RIN L b s st snnsanten B ENEEERadsabbansn shmneeareqenstbdihINbenssrtnnsnnssease 2()'259
[LONG-TEIIY OIS --rrvreretees oo s s8R AR A1 BB 0 12,411
Deferred (ax agsets v P EL b e e b b e s eI VLA baa st me san et b0 0N N smarane s SR sRRsep) LT T SO P A PP TP PR RO 14,458
Other investments and assets - 3.194

AlOWANCH TOF AOUDUI TRCRIVABIRE - rrtriimtetinn sttt e s bR e P10 R e e ey AR g ert kst 20 (22)

Total T £ T TT F T  T O T T O P T L T T O T I PP T T T LT TIPS PR TS ST PP 256'1 04

(Noteg) 1. All armounts less lhan ¥1 million have been omitted.
2 Accumulaled depreciation of property, plant and equipment oo ¥128.116 million
3. "Group deposits” are depoaits mainly with Panagenlc Finance (Japan) Co le a Moliy-owned subsld ary of Malsyshita Electrie Industrial
Co., Ltd., for the purpose of centralization and effective use of funds of Matsushita Group companies,
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March 31, 2002

Liabilities (in miltions of yen)
[of 0 4 = [ ] v L T T T e T T Ty P T F L Y T T T Y PP PP TP IV YE TR - 66'594
Trade NOtEs ANG ACCOUNEE PRYADIIE e eI Db s LRG58 02020 800221 _16—5E
SROM-TEIMN DOITOWINIS - ceioerreeresrttssssssitessess osssse i FE ARG e e bbb AR AR R bR R A g2
ACCTULT INGOME TAXES eeereoreres it 1 a0s et seesssssers £ 1100108 bame s eamss et 00t 1UES 1 b s e et s 0452103401 4Dk smas s 028 10S 00 abb st e sssmass < sompe bt b bansnansnssonre - 2,160
ACCTURH E)DEISEE --ecrresriorstsbtamticecems e 111t 11U Rb RSB £ R £ o R et 108 30,079
Deferred tax liabilities 659

Other currant liabilities 16,315
Long-term ilabllitles ... 26,768

Employes retirement and 8EVErance BEABTHIEE it e b s 26,768

TORAL HABINEIBE -..ovivuseee ettt oo miemses et as L s b 558 ARS8 OB R e 10 - 93,463
M]norlty IEBEBEBES v ere it i0 ettt s AR e PR B L ks kb £ 02 2 USSR e . 7,221

Shareholders’ Equity

COMIMON BLOBK rrverrimmre et a1 b om0 11t 1 DL L1 AL B o278 R B o e PR St bbb 29,0845
Capltal 5urp|us .............................................................................................................................................................................................. 36,886
ROLAINEA @BINIPIES «-r--rrorivers 7010t oo 1 h e L 411102 b 91,946
Unrealized holding gains (loases) of avallable-for-gale Securltlag i (626)
Cumulative translation ad]ustments (974)
Treasury stock - (29)
Parent company shares held by SUDSIIAFIES ottt e s s {1,628)
Total SHArGNOIIEIS’ GQUILY oo e e 8 b a1 155,419
Total llablities, minority interests and shareholders’ BQUIY i 256,104
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Consolidated Statement of Operations

from April 1, 2001 10 March 31, 2002
(in millions of yen)

INEE SHEIBE - i1ttt L AL et ess et a2 (014D ED RS o822 £ FY b bk 428 RSt oS LRL M Hh ke e b S0 A RS bttt en s 000 376,772
COSE OF BAIBE +rr10vareeenressemt a1t as e eise e o s bttt L bt R85 50 H LI a1 015815 ARA it b0 2054541011 BB 08 kb0 (309'001 )
Salling, general and adminisirative XpPenses - {©3,549)

Operaﬂng pmﬁ[ ........................................................................................................................................................................... 4,222
Non-operating income

IMterest ANG GIVITIENG NGOG 1 i e e o LRI et ST e s e s s 1,019

(OHRGI wt-sveeevesse 54181231 D850 443 85550 88 B 5 AR e 2,371
Non-operating expense

[ATEPREE QXDENBE t-toriomreessiree e 1kttt a8 SR8 SRR 000 (179)

(0] (= T PO SO OO S VS SFOPSVEOTHOTETTOT So VPO (4‘447)

IGCUIPIING POF  ertrrreroee e e R AR e 00 2,965

Non-recurring loss

Loss on dispoga] [ L L= TR 0o 1 T T B T B R TP ST PNV (1 '013)

Loss 0N vaIUALION Of INVESIMENT SECUPIIES o it b st b b e - (39)

Restructuring GBI e rorrere 110 AR RSB B00 (3‘219)

INCOME (1085) DFOTE INCOME FAKGS ot ARt (6,286)

Provision for income taxes

CUFPEIE o rerererese 1000t e sesms oo 48122804 DE BB 25085150 41 B AR08 100841 4D RHRS e A B 00108 {2,556)

DIGTAITEQ r-errermremrsmisratseteensecenense e s st 10 010086100 BB BT 80PN LR RS DA s 2 8577
EVHINOFIEY TTIIGIGELS  rrotstcrerreemeesaseses st AL RR Kbt Y L4825 L0 (65)
Net Incoms (loss) .................................................................................................................................................................................... " _.(3,3£

(Notes) 1. All amounts less than ¥1 million have been omitled.
2, Restruclring chargas of ¥8,219 mlilien are addltional retirement allowancas agsoclated with the gpeclal aarly relitement program.
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2. The consolidated balance sheet and statement of operations of Matsushita Electric Industrial Co., Ltd, (MEI) are as
follows, Please note MEI's consolidated financial statements are prepared in conformity with United States generally
accepted accounting principles.

Consolidated Balance Sheet

March 31, 2002
Assets (in millions of yen)
CUITENE ABEBEE 11 rvr v e et et IO R ee £ bt e a2 b A0S ORI ERA B 5o £ s e st b A OE " 3!542 031
Cash aNd CASN QQUIVAIRNTE 1o s B EE e  Br 599,769
THTIB @EOSIE - oreerereameras s A 1 bR R s s s 521,333
SHOPT-TOITT INVESTIMIENES wreveeresestettr st isst imn1sas soeesessessers oasssessasssmas st 244 Be 8O L8O 1E§ S48 00 a8 s 0 SBERELBOAR IR PO 800 - 11,849
TrACE NOLES FEOEIVADIE - erivereammon i ssic it sesen e ssses s s s eees e R SIS 48 845208858 b et AR PO RGPS 0n 72,159
TrACE BCCOUNTS TECEIVADIE  wrrrerrserrinrite sttt sns 1t e BE ARRR S0 £ 8 £ e b b RSO 0 1,055,076

Allowance for dauBtful FECEIVABDIEE it mssssassrsssss s sessesseesesssesmimsiasnmsrnaesssseens (40, 298)
834,608

OENEE CUITEMT ABGELS --rorsrrteremrsittmsinammereireries1nesesieesranisarmasesiesesssanssssoesserast 0811V 15205 s s s b e ot SR b TRt RS R st 487 535

Inventories

INVESTMENLS B0 BEHVATIGESE v I 13 eI 1 B St o rascanan 1,331,401
Property, plant and DU I BN e e AR R R 1,440,271
AT oo ressmesstssstsemssseressiasniesss et st en s s s e 0 HA SRR 4SRR8BS TR S8 s R et RS beT8 . 221823
BIUIIGHRGE 17000 18 BB 5580508 AR AT 5 1,314,122
MECHINEIY ANT GGUIPIMBIE wrersesose st AU 551 . 8,148,408
CONSIUCHOM i1 PIOGIQES ++rroreeereeers 1141110011101 a1 e A1 AR A R0 66,578

Less accumutated depreclation (3,310,660)

(0T T ) T P IY P TT  ASRIOU TP PINVICHIERE - - ¥ 71 -

TORA) ABBBLE e oo et e R e e e LRI 1R R bR SR e .7,627,159
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Mareh 31, 2002

Liabilitles (in millions of yen)

Currant Habilities - it e T T T T PO O PR T TIPS PRI 2,486,076
Short-term borrowings, including current portion of long-term debt 508,064
Trade notes payab]e ....................................................................................................................................................... 33'331
Trade accounts payab]e .......................................................................................................................................... . 513,114
ACCFUCH IMCONMIE QXSS -orrvrrermtrmtticins i russsrssssrosiamessanisnaes sre 10601100111 b1 00010 e s st an e s sm e saas BRI SRS TR SR b se e e seanra e LU BH Y a1 25,184
Accrued payro" ............................................................................................................................... et b3 1T Y eees penenstonnsooraocnsornsed bIaRIIRE 106‘535
Accerued == = T L 688,549
Deposits and advances from customers 109,263
Emp(oyees’ depos{ts ..................................................................................... 136,387
Other current T ] Y T T T T T T T N TR T LT PR PO 365’599

Long-term LY T (Y T O OO T R SO T NI HIPTP P O PR ORP IS 1,431 '733
Long.term T 1] T O YTt S R PR T T TSR PR TR 691 '892
Emp|oyee retirement and seVEranae bHenefitg o i s e 718,501
Other long-term (1= ST T T T T B T T T P P T PP e O RO N IO R ORSE 21,375

TOLAN HABIIIIES <+-revrrrsesevoeersnesvsssocsesssmssts s s s s st sonseseseoss 3,917, B84

Mimr"y LT U= g =T - BT T T Y TP T e T P B PO T T T T T T T T O R T YIS PSS PO TSP SO 466 231

Stockholders’ Equity

Commeon stwk ............................................................................................................................................................................................. 258'737

cap[[a| surplus ............................................................................................................................................................................................. €082,848

Legal raserve ............................................................................................................ A1 ERIN e ot o nramessnssnrasinnaraniartantfabbe LERINEINRPITe( aqantesnnsessnrinren 32'354

Re‘a'ned earnlngs ........................................................ [Ty T T T P P YT PTY P PP I - 2,461 ‘963

Accumulated other comprehensive INCOmME (IOBE] i s s (150,633)
TrEASUNY SI0CK et e L e I s e e nm s - (92,185)

Total etockholders' equity e R e S R e 3,243,084

Total Hlabliitles and stockholders’ equlty ........................................................................................................................................ 7 627.159

(Notes) 1. Fram this fiscal year, the Company has applied the Statement of Financlal Accounting Standards (SFAS) Ne 133, “Accounting for
Derivative Instrumants and Hedging Aclivities,” and SFAS No. 136, “Accounting for Certaln Dervative Instruments ang Certain Hedging
Activities, en amendment of SFAS No. 133,
2. Accurmylated other comprehensive incoma (l6ss) breakdown;

Cumulative ransiation ad)usmn[s ....................................................................................................................................... Y (51'287) million
Ueraalized holding gains of available-for-sale securitiss - ¥ 50,888 miilon
Unreglized gaing of GEMIVAUVE INSTUMBNLE - v e b et 1003 e s bR b bA SR ¥ 128 miiflen

MiIniMUm panalon (ability AGJUSITIONTS < crrrr b1 e et LT S e et ¥(150,352) million
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Consolidated Statement of Operations

from April 1, 2061 1o March 31, 2002
(in millions of yen)

Net Sales - 6,876,688
CLOBE OF BRI ++v-++oese-s:3e55e84r8v4staasts 10 1148829144180 501 RTS8 83 AR 8 DA EAE A1 Bgpen omnscs (5,134,077)
Selling, general and adminiStratiVe BXPBNSEE e e ceo b R8s e s b5 (1.954,418)
Operaling PrOfit (IOSE) « i m e e bbb a1 8 101 (211,607)
Non-operating income and expenses
Interest incomea 33,656
[PEEIEET EXPEBRSE --rervretietrterssss1a0 it RO AAS 18805 LD AR 87 0 (41,213)
RESITUCIUNING CIATGEE 1errmerssemre s rseereess s bt s e s s e (164.056)
Write-down of investment securities - (92,8086)
ONGE IMCOME (OB, NIBT wroreeteestsesmest o801 B85 108 (80,845)
Income (loss) before income taxes . HAFP R ARttt e ne e en e ee s eeebenebe B a bR LRI FR T VSR S A et £ e et e eeas e em e AR BP0 R0 (543.009)
Provision for income taxes ...................................................................................................................................................................... 57‘211
Minomy T = T P T N S T T T LT VIS T TSP R T 59'732
EQuity in earnings of A880CTALET COMPDEMIES e mrrersorers ottt b1 e e e e bR 59
INBE TNCOMIB (JOSE) revreervesess st e 8 s s 00 Hrerre s e bt (431,007)

(Note) Reslructuring charges inciude expanses assoclated with the implementation of aarly retirement programs and the regionakbased employee
remuneration system. Othar Income (loss) includes business rastructuring expensges, guch as impairment ksses and other expenses
assoelated with ihe closing/integration of saveral manufacturing facilities.
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(English Excerpt)

NOTICE OF
THE 67TH ORDINARY GENERAL MEETING
OF SHAREHOLDERS
to be held in Osaka, Japan

on June 27, 2002

This is an English translation from Japanese
of a notice eirculated to shareholders in
Japan, extracting the portions concerning
the proposal related to the share exchange
agreement with Matsushita Electric Industrial
Co., Ltd., to cemply with requirements of the
L U.S. Securities Act of 1933.

Matsushita Seiko Co., LLtd.

QO=aka, Japan



To: Shareholders in the United States

The exchange offer or business combination referred to in this Notice is made for the securities of
a foreign company. The offer is subject to the disclosure requirements of a foreign ¢country that are
different from those of the United States. Financial statements included in the document (other than
the consolidated financial statemants of Matsushita Electric Industrial Co., Ltd.), if any, have been
prepared in accordance with foreign accounting standards that may not be comparable to the
financial statements of Unites States companies.

It may be difficult for you to enforce your rights and any claim you may have arising under the
federal securities laws, since the issuer is located in a foreign country, and some or all of its officers
and directors may be residents of a foreign country. You may not be able to sue a foreign company
or its officers or directors in a foreign court for violations of the U.S. securities laws. It may be difficult
to compel a foreign company and its affiliates to subject themselves to a U.S. court’s judgement,

Editor's notes:

1. The financial statements and othaer information included in this Netice of Shareholders Meeting (excerpt) are
prepared primarily on a non-consolidated basis in accordance with Japanese regulations. As reference material.
however, consolidated financial statements are also provided herein, Non-congelidated and consolidated financial
statements should not ba confused with each other.

2. In accordance with the Regulations concerning Financial Docurments under the Japanese Commercial Code, all
amounts less than oneg million yen have been omitted in the financial statements in this Notice, uniess otherwise
indicated.




June 10, 2002
Dear Shareholders:

Notice of the 67th Ordinary General Meeting of Shareholders

This is to inform you that the Company's 67th Ordinary General Meeting of Shareholders will be held as described
below. You are cordially invited to atlend the meeting.

If it is inconvenient for you to attend the mesting, you are sincerely requested to examine carefully the referential
materials contained herein and to mail, as soon as possible, the voting exercise card duly signed by you aftsr marking
“for" or “against” each bill,

PR EFFEEFEEEREE SRR S

1. Date: 10:00 a.m., Thursday, June 27, 2002
2 Place:  Corporate office of the Company, located at 2-61, imafukunishi 8-choma, Joto-ku, Osaka
3. Pumposes of the Meeling:
- Malters to0 be Reponted:
The business report, belance sheet and statement of operations with respect to the 67th fiscal period
from April 1, 2001 to March 31, 2002
[Translation omittad)
— Matters to be Acted Upon:
Bill No. 1: To approve the proposed allocation of profit with respect 1o the 67th fiscal period
[Transiation ormitted}
Blll No. 2: To maks partial amendrments to the Company's Articles of Incorporation
[Transfation omitted]
Bill No. 3: To approve the Share Exchange Agreement between the Company and Matsushita Electric industrial Co., Ltd.
[See the following pages)
Bill No. 4: To elect 8 directors
[Transiation omitted]
Bifi No. 5: To elect 2 corporate auditors
[Translation omitted)
Bill No. 6: To grant retirament allowances to retiring directors for thair meritorious service
[Translation ornitted]
Bill No. 7: To grant retirement allowances to retiring cormorate auditors for their meritorious service
[Transiation omitted]

Sincarely yours,

Teruo Nakano

President and Director

Matsushita Saiko Co., Ltd.

2-61, Imafukunishi 6-chome, Joto-ku, Osaka

Shareholders attending the meeting are requested to hand in the vating exercise card at the reception desk of the
mealing venue.



[Reference Material for Exercise of Voting Rights (excerpt)]

Bill No. 3: To approve the Share Exchange Agreement between the Company and
Matsushita Electric Industrial Co., Ltd.

(1) Reasons for necesaitating the share exchange

To achieve new growth in the 21st century, the Company began it mid-term business plan (Value Creation 21) called
'n.SCC (new/next/netwark Seiko Change & Challenge)” from April 2001. Under the plan, & series of restructuring programs
as well as initiatives to strengthen management and financial structures have been intensively implemented.

fn order to secure continued growth and strengthen earnings capability for maximization of corporate value, further
aefforts are being made toward achieving optimum allocation of all management resources of the Matsushita Group and
enhancing management speed. As part of this initiative, the Company has decided to transform itself into a wholly-owned
subsidiary of its parent company, Matsushita Electric Industrial Co., Ltd., by way of a share exchange, with tha affactive
date set for October 1, 2002. Hereafter, the Company will proceed with comprehensive business and organizational
restructuring, clarifying business areas of responsibility for each operating division and thereby re-establishing an
autonomous management structyre, in accordance with the following basic policies:
@ Eliminate duplication of business lines and counterproductive competition within the Matsushita Group.
® Unify and concentrate R&D resources into strategic areas o aghigve optimum results from a Groupwide perspective.
@ Establish a totally integrated operational structure in each business area, with full responsibility to customers for

develapment, manufacturing and sales.

Managsment would appreciate shareholders’ approval of the share exchange agreement (the Share Exchange
Agreement) upon understanding of the intent of this share exchangs, and your continued support of our endeavors,

(2) The Share Exchange Agreement
The following sets out the terms of the Share Exchange Agreement entered into by the Company and Martsushita
Electric Industrial Co., Ltd. on April 26, 2002.

SHARE EXCHANGE AGREEMENT
(copy)

Matsushita Electric Industrial Co., Ltd. (hereinafter referred to as *MEI") and Matsushita Seika Co., Ltd. (hereinafter referred 10
as “M8") hereby execute this share exchange agresment (hereinafter referred to as “this Agreement”) as set forth herein.

(8hare Exchange)

Article1 MEI and MS shall implement the share exchange in accordance with the manner set forth in Articles 352
through 363 of the Commercial Code of Japan, whereby ME! shall be the 100% parent company of MS and MS
shall become the wholly-owned subsidiary of MEL

(Shares 1o be Allotted upon Share Exchange)

Artlele 2 Upon the share exchange. MEI shall issue 22,518,687 shares of commaon stock and alfot them to those
shareholders (including the baneficial shareholders; hereinafter the same shall apply) whose names appear a8
such on the register of shareholders of MS (including the register of beneficial shareholders; hereinafter the
same shall apply) as of the close of the day immediately preceding the date of the share exchangs, at the ralio
of 0.332 shares of camman stock of ME! per each common stock of MS held by such shareholders: provided,
however, that no shares of ME| shall be allotted to 92,144,376 shares of M3 held by MEL



{Date of Commencement for Calculating Dividends)
Article 3 The dividends on the 22,518,687 shares of common stock of ME| to be allotted in accordance with the
provisions of Article 2 shall be caleulated, commencing on October 1, 2002,

(Amounts of Capita! Stock and Capital Surplus 10 be Increassd)

Article 4 The amounts of capital stock and capital surplus to be increased due to the share exchange shall be as follows:
(1) Capital Stock to be increased: ¥0
(2) Capital Surplus to be increaged:  The amount celculated by the following formula;

Number of shares of MS to be transferred
Net assets of MS existing as of to MEI upon the share exchange
the date of the share exchange

Total number of outstanding sharas of M3

(Date of Share Exchange)
Artlcle 5 The date on which the share exchange shall become effective shall be October 1, 2002; provided, howevar,
that the parties hereto may agree 1o change such date upon consulting each other, if necessary.

(Management of Property, ete.)

Articla 6 Upon exscution of this Agreement until the date of the share exchange, each of the parties hereto shall carry
out its business and manage all of its properties with the due care of a good manager (zenryo-naru-kanrisha-
no-chui}, and shall, only after negotiation and agreement between them, engage in any activity that may
materially affect its properties, rights and obligations.

{Dividends)

Article 7 Each of MEI and MS may pay dividends to those shareholders or the registered pledgees whosa names
appear as such on the register of shareholders &s of the close of March 31, 2002 up to the following amount.
(1) ¥3.75 per share, ¥7,814,000,000 in the aggregate for MEL
(2) ¥5 per share, ¥800,000,000 in the aggregate for MS

(interim Dividends)

Article 8 Each of ME| and MS may pay interim dividends (cash distributions pursuant to Article 283-5 of the Commercial
Code of Japan) to those shareholders or the registered pledgess whose names appear as such on the register
of shareholders as of the close of September 30, 2002 up to the following amount.

(1) ¥6.25 per share, ¥14,973,000,000 in the aggregate for MEI
(2) ¥5 per share, ¥960,000,000 in the aggregate for MS

(Term of Office of Directors and Corporate Auditors Assuming Office before the Date of Share Exchange)

Article 9 The term of office of the Directors and Corporate Auditors of MEI who assumed such office before the date of
the share exchange shall be until the end of their respective terms, as they would be in such office had the
share exchange not bean mada.

(Shareholders’ Meetings to Approve this Agreement)

Articla 10 Each of ME! and MS shall convene its sharenhoiders' meeting (hersinafter referred to as the “Shareholders’
Meetings™) to be held on June 27, 2002 and seek an approval by its shareholders for this Agreemeant and other
matters necessary for the share exchange: provided, howsver, that MEI and MS may agree to charge the date
on which the Shareholders' Meetings are to be held, if necessary, upon consuiting each other.



(Change of Terms of Share Exchange and Termination of this Agreement)

Article 11 In the event of any material changes in the conditions of assets or business operations of ME| or MS during the
period between the date of execution hereof and the date of the share exchange, MEI and MS may agree 10
change the terms and conditions of the share exchange and othar contents of this Agreement or terminate this
Agreement upon consulting each other.

(Validity of this Agreement)
Article 12 This Agreement shall cease to have any effect if the share exchange ig not approved at either of the
Shareholders’ Meetings of MEI or MS set forth in Article 10,

(Matters for Negotiation)

Article 13 [n addition to the matters set forth in this Agreement, any matters necessary with respect to the share
exchange shall be determined upon negotiation with each othar in accordance with the purpose of this
Agreement.

IN WITNESS WHERECF, the parties hereto have axecuted this Agreement in duplicate and, upon signing and sealing
hereof, and each of ME! and MS retains one (1) copy hereof.

April 26, 2002
ME!: MATSUSHITA ELECTRIC INDUSTRIAL CO., LTD,
1006, Oaza Kadoma, Kadoma-shi, Osaka
President: Kunio Nakamura

MS:  MATSUSHITA SEIKO CO., LTD.
2-61, Imafukunishi 8-chome, Joto-ku, Osaka-shi, Osaka
President: Teruo Nakano

Explanation Concerning Share Exchange Ratlo
With respect to the share exchange scheduled for October 1. 2002, between Matsushita Seiko Co., Ltd. (the Company) and
Matsushita Electric Industrial Co., Ltd. (MEI), the share exchange ratio (the Share Exchange Ratio) was determined as follows.

® The Company requested Akihirg Watanabe, Certified Public Accountant (currently, Managing Director of Global Corporate
Advisory K K ; hereinafter, Mr, Watanabe and Global Corporate Advisory K.K. are collectively called “GCA”) for calculation of
the Share Exchange Ratio to be used as a reference for the Company in commencing negotiations with ME| concerning the
Share Exchange Ratio, GCA used such methods as adjusted net asset value method, average markat share price
method and adjusted present value method for analysis of the Company, and break-up value method, average market
share price method and discounted cash flow method for analysis of MEI. Thereafter, upon comprehensive
consideration of the resuilts of all these analyses, GCA submitted a draft report on the proposed Share Exchange Ratlo
to the Company. '

@ Using GCA's proposal and advice as a reference, the Company hald a number of negotiation sessions with MEI, As a
result, the proposal to implement a Share Exchange Ratio of 0.332 for one (0.332 shares of MEI to be issued in exchange
for one share of the Company) was submitied to each company's Board of Directors’ meeting on January 10, 2002. The
Board of Directors of the Company approved the Share Exchange Ratio and congcluded a Memorandum of Understanding



(MOU) with MEI, setting forth the Share Exchange Ratie, on the same day. The MOU provides, among other things, that
this share exchange is independeant and separate from, and shall not be affected in any way by, other share exchangas
that may be implemented between MEI and companies other than the Company, and that, in the event any material
changes arise in the conditions of assets or business operations of ME| or the Company, the parties may terminate the
MOU upon mutual consultation.

@ On the same day, the Compary made a public announcement (the Prass Release) reporting the fact that it entered into
the MOU and the contents thereof, along with other material facts related to this share exchange. The Press Release
states, among other things, that MEI would implemeant repurchase of its own shares from the market, pursuant to
Paragraph 4 of Article 3 of supplementary rules 10 the Commercial Code, as amended in 2001, with the intent of
possibly using the shares so repurchased to substitute a part of the new sharas of ME! to be delivered at the time of the
share exchange, and that MEI would issue unsecured bonds in an aggregate principal amount not exceeding 300
hillion yan for the purpose of raising funds for future business development.

(@ Subsequent to the Press Release, the Company confirmed with GCA that there was no inconsistency betweaen the
assumptions on which GCA’s calculation of the Share Exchange Ratio Is based and the contents of the Press Release,
and that the Share Exchange Ratio of 0.332 MEI shares for each share of the Company fell within the range that GCA
analyzed as reasonable from the Company's sharenolders' financial point of view.

® In April 2002, the Company, preceding the signing of the Share Exchange Agreement with MEI, requested GCA to re-
assess the reasonableness of the Share Exchange Ratio determined on January 10, 2002. At this request, GCA
updated its analysis on the equity value of both the Company and ME! based on the information additionally obtained,
and thereupon reported to tha Board of Directors of the Company that, as of April 28, 2002, the Share Exchange Ratio
of 0.332 MEI shares for each share of the Company fell within the range that GCA analyzed as reasonable from the
Company's shargholders’ financia! point of view.

Upon receipt of this report, the Company subsaequently obtained approval at the meeting of its Board of Directors held
on the same day, and entered into the Share Exchange Agreement, setting forth the Share Exchange Ratio therein,

(D The Company has also confirmed that MEI obtained a repert from its financial acvisor to the effect that the Share
Exchange Ratio provided in the Share Exchange Agreement is fair and reasonable.



{Report from Global Corporate Advisory K.K.]

[Translation - Japanese original version shall prevail]

Aprit 26, 2002
To: The Board of Directors
Matsushita Saiko Co., Ltd.

Analysis of the Share Exchange Ratio

Matsushita Seiko Co., Ltd. ("MSC") requested Akihiro Watanabe, C,P.A, (presently Managing Director of Global
Corporate Agvisory K.K.; together with Akihiro Watanabe, C.P.A., and Giobal Corporate Advisory K.K. referred to ag
"GCA") 10 anelyze, as a financial advisor. the reasonableness of the share exchange ratio stated in the memorandum
of understanding (the "MOU") dated January 10. 2002 and executed with Matsushita Electric Industrial Co,, Lid. (the
“Parent Company” or "MEI"), from MSC sharshalders’ financial point of view, prior to the execution of share exchange
agreement (the "Agreement"). The MOU states, among other things, that MSC and the Parent Company agree 10
consummate a share exchange (the “Share Exchange”) in which ME] shall become the 100% parent company of MSC,
and that each share of common stock of MSC shall be exchanged for 0.332 gharas of MEI common stock (the "Share
Exchange Ratio”).

Prior to the execution of the MOL), GCA analyzed on the share exchangs ratio which GCA considered reasonable
from MSC shareholders’ financial point of view, and reported the result of the analyses to the Board of Directors of
MSC on December 25, 2001, In making the report, GCA analyzed the enterprise values as going concem basis and
tha fair market values of the equity valus per share, utilizing Adjusted Net Asset Value Method, Average Market Share
Price Method, and Adjusted Present Value Mathod for the valuation of MSC, and 8reak-up Value Method, Average
Market Share Price Method, and Discounted Cash Flow Mathod for MEI. Thereafter, upon comprehensive
consideration of the resulis of all these analyses, GCA reported the range of the share exchange ratio to MSC.,

In preparation of the report, GCA periormed the following procedures and analyses on both MSC and the Parent

Company:

(1) Analysis of the annual securities reports for the last three financial years, the last semi-annual securities reports,
and other information concering business and financial conditions of both MSC and the Parent Company up to
mid-December 2001;

(2) Analysis of the financial statements, business plans, and other Infarmation on business and financial conditions of
both MSC and the Parent Company;

(3) Review of projected financial information, including profit and loss for both MSC and the Parant Company;

{4) Interviews with the managemsmnt of both MSC and the Parent Company concerning their business operations,
assets, financial conditions and outicoX:

(5) Analysis of publicly available information on market and economic conditions in which both MSC and the Parent
Company are operating;

(6) Analysis of the market share prices and trading volumes of the shares of both MSC and the Parent Company; and

(7) Other investigations, inquiries, and analyses that GCA deemed necessary and appropriate.

After the execution by MSC of tha MOU, GCA performed the foliowing procedures anda analyses regarding both
MSC and the Parent Company:
(1) Revigw of the MOU executed on January 10, 2002;
(2) Review of the press relsase dated January 10. 2002 (the “Press Release”);
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(3) Review of the busingss forecasts announced since Janvary 11, 2002 up to the date hereof;

{4) Interviews with the managemant of both MSC and MEL concerning business operations, assets and financial
conditlons, autiook and the likely effect of the revision of their business forecast; and

{5) Other investigations, inquiries, and analyses that GCA deemed necessary and appropriate.

Furthermore, GCA conducted the following in preparation of this letter:

(1) Raview of press releases made by MSC or the Parent Company since January 11, 2002;

(2) Review of copies of the letters dated April 26, 2002 issued by MSC and the Parent Company to GCA or the
financial advisor of the Parent Company, as appropriate, concaming any anticipated events up to the date of the
Share Exchange (Octoter 1, 2002); and

(3) Other investigations, inquiries. and analyses that GCA deemed necessary and appropriate.

Within the scope of these processes and analyses and under the assumptions and the restrictions expressed
herein, GCA has confirmad that, as of the date hergof, the share exchange ratio of 0,332 ME| shares for each MSC
share stated in the draft of the Agreement, fell within the range that GCA analyzed as reasonable from MSC
shareholders’ financial point of view.

LA B R AN AR EERERERREREREN]

Thig letter was prepared by GCA, based on financial information provided to it or that was publicly available under
the assumption that the information is accurate and, moreover, complete. GCA has net verified any of the information
independantly. Accordingly, GCA accepts no rasponsibility for the accuracy ner completenees of the information used.
Additionally, GCA has prepared this letter on the assumption that the financial ferecasts and business plans provided
by MSC and the Parent Company have been confirmed accurate by MSC and the Parent Company and are on the best
judgment and expressed expectations of the exacutive management of MSC and the Parent Company. GCA has net
performed a physical investigation of the property, equipment, etc. of MSC or the Parent Company, and GCA has not
preparad an independent appraisal of individual assets or debt of MSC or the Parent Company, nor has GCA received
any such appraisa! report from MSC or the Parent Company. In addition, GCA has prapared this letter under the
assumption of the legal and valid execution of the Share Exchange as describad in the MOU or the Press Release, and
the tax implications of the Share Exchangs to be materialized as planned. Since conditons may change subsequent to
the date of this letter, the conclusions of this letter may accordingly change, and this letter is current as of the date of
this tetter and GCA does not intend to make, assert, nor accept any responsibility for eorrections, changes, or
supplements.

This letter was prepared for the sole purpose of serving as a reference for M3C's Board of Directors In assessing
the reasonableness of the Share Exchange Ratio in connection with the execution of the Agresment with the Parent
Company. However, GCA recognizes that this lstter may be disclosed to MSC's shareholders ag a reference
considerad by MSC's Board of Directors in assessing the reasonablenass of the Share Exchange Ratio. Thig letter is
net an opinion as to the managerial judgment made by MSC's Board of Directors. This latter is not a solicitadon or
recommendation to MSC's sharehalders to exarcise votes in any particular manner regarding the Share Exchangs.
Concurrently, this letter Is not a forecast of future shars prices or enterprise values of MSC nor the Parent Company.

Global Corporate Advisary K K.
Akihiro Watanabe, Managing Director




1, The balance sheet and statement of operations of the Company are as follows;

Balance Sheet
March 31, 2002
Assetls (in millians of yen)
CUITent 288 e - e e [ET T T T SO RPN Y AR I e esaernsam 43'739
GIOUD GBPOSILE - rser o150 1400040 A A1 PSR A s 17 400
TR NOES PRCRIVADIE rrrererererreror s eecsmrsim it a1 sinss 11 s et 20RO R RS0 e bt 28251 - 130
Trade ACCOUNTS TECEIVALHE «rrrresmimiomiectiimticeemeeriseremmseatssarens e sty b4E b1t e m e sensermene s s e s S AT 08 8,541
Marketable securities - 6,559
LA =T e T L SR AT et s a8 2,324
Work in process, raw materials And SUPPHES i e s it et et s 2,155
OHNET TREBIVALIBS - crmsir 01101110101 000tk ettt aes s 001 £ o8 0081 (D112 B b et s 33 R AP0 1D TAR RN (bbbt ee st netem 1,297
Short-term |oans .................................................................................................................................................................................... 885
DIBFBITQT TAN AGSELG +rererreretts1130m11 110ttt aese e aasceeasesecrsessreats o 1381 AR A1 b et s arms e . 3,260
OHMEE CUITBNE @EEOUS +1rrerrersreesseeseeses coosrsaesiee e et AR AR AR b e RSt st e et e s enssnssr s 62
Allowance for doubtful receivables -

Fixed aggets -..coovonee
L R T R T ——
BBUICHIS v 408 B85 555 PRS- 3191
Structures e
IMACTHNETY BT EQUIPITIEIT +rvs145010151b e o AR AL 1585 £ s . 2744
WEPIEIEE -eroeerereeerioreesessereri8142311 4128112 £88 442120t 2111104148 LR 4 R 2 085 R AP AR e DRI N 19
TOOIS, FUTMIIUIE AIE FIXIUTES errerereseeeroerenesr s o585 258518881k o 600
7 T S PRI 3 - YT

IOMBNGIBIES e e e .
Patent rights -
Other intangibles -

Investments and other assels 39,240
IPVESETIBNT SEGUIITIEE v crterrrtmr s b e st 8 b et an et et 0 SR80S0 EE 4P s aaban st asese st obam 0SS A S PO D 1O 10D 21,788
INVESITIEALS i1 SUDSICHRAIIOE - remreemrreres st et 1 100t b 00 (s crb st caas s bt 4t LA 190 00802k ast a8 am bt s ensees 2,035
Long-tarm [QUBIG 1011101000110 eb st st et e en e 0 1 B LS LU RIS e b b e b et am 4 s an 8 aea ha sSSP SRR E O ORI EISL DR mbb s b3 enmnb en s 2,918
Long-term GFOUD o [ 0T T N O TR TSRS P PSS INN 7'000
DIETEITAE TAX BSGETG -+ rove e rerrmrsstrerses e es st 10010 LI DAL s £ e o o g oS R AR AR R bR b b s sast ot g st st 5,323
QINET IMVERTTIENLS AND BSSBLS wrvrrerirrerrress s et sty 1108 B LI b amb sk e e e e o2 p LD TEIA TIPS E4 bbb 216
Allowance for doubtful receivables (41)

TOTA BRBAES oo e 1AL bbb et s as e et I LA RL O SRR L4 s b eees s o ba s o s 2400 1 RSB A AR bbb b s 102‘095

(Notes) 1. In aceordance with Japanese Commarcial Code regulatians, all amounts less than ¥1 million have been omitted.

2. Short-term raceivables lrom parenl Qompany L LT T TP P PP PR LA P PR R PR BT e B e
Shortsterm payables to parant company -
Short-term receivables from subsidiaries - » ¥ 1,388 million
Shorl-term payables to subsidiarieg - « ¥ 1,465 million
Long-termn receivables fram gubaidiaries - ¥ 74 miltion

3. Accumulated depreciation 0f LANGIDIE fIXGU AGEAIE <+ rerirmrrms rorre et I b sttt e ¥ 30,624 millign

4, Leased agsals, including compuiers, are notincluded in the above Fixed assets. Liabillies trorn lsased asgets amount 10 ¥70 miilon (¥28
million due within one year),

¥ 8,278 million
.. ¥ 1,568 million




March 31, 2002

Liabilities (in millions of yen)

Current “ahi““es .......................................................................................................................................................................................... 18 361
Trade notes payable 20
Trade acCounts payab|e .............................................................................................................................. IR e ebhvensneranranssnm 2908
Other payablgs -vown LEabecbesshter s e e e e e (R TH Y (BEB UM O E e d s e e em 8 e e R e RSO EB T RN BA AR B o encs e Rt an s bR nan 2,420
Accrued expenses 6,842
ACCIUBO INCOIME TANEEG - rrerrererrtrmr 10 010010 5her ettt resser s s r s meas e 21 P 1 LR LIS 60 bk B s rm e ses e b b bab s e s b am et e roe bR 8
DIBLIOGIS TECEIVEG 1111485101501 11001 14D R e Db 382
Employees' depositg « - 4,318
Raserve for WArranty COBLE - mrrmmmrmrinsis F TP PO VORI TP PPPIIN 0 ben b ettt ons s ansssmn st ses b eaes 1,171
DARET CUITENT HADITIEE overrrerrecnr vt a0 0105 111101011001 he e ceben e ebemse s sss et et be o v 1A= 0 AR AR S B ba b enbE sbmsmes s et b shansmasm b s semessrm e meansssoay e anEren 288

Long=term NaBilitIBs it B s e e e ettt s e s sa e . 10,859
Employee retirament and SeVETaNEE BEMEHLS - i s s s e 10,787
Reserve for Directors’ and Corporate Auditers’ retirernent allowances 72

TOUAE IABIIIIES «vre-vrere om0 MR8 BRSBTS b s ssnsnsene 20,02

Shareholders’ Equity
Capital stock 12,092
Statutory reserves 21,247
CAPIAI PESBIVE -orroerarmiinmrmiinsssssiesieecseieeni im0 48110881808 a8 50 s S ROV RAR 41D bbb et 18,224
Lega] YT AT - DL ST T Ty T YT IS T T PO T P T e T YT S TP NP PP TP ISP I 3,023
Retained @arnlngs v LBk atS s 2as1 s SR80 41 4R R bk RS RSB RS SEDEEARSSHEARY SOOI 40,422
RESBIVE fOF TIVILIBNQE - v rvoeerrtreem et 100100110 fem bttt st BT PRSI b bbb bt s s s bbb R0 - 11,850
Reserve fOr reSearch nd QEVEIOBIMBNT « it LB AR o 331
ROSEIVE fOr AAVANGEA HEPTEGIAHON wrrwrrrrrvererrisrromimsisssstsssssonssseeesssss s sssesnrsee sy 440
CONtINGBMNCY FREBIVE -rcrverrrirmmsssssmmssmrsiesissssssssi st is it csenrscanssses s e ek st s sene b e s s st 24,278
Unappropriated retained sarnings at end OF PEFIOA e iasi st s ams s 3,523
[NBTINCOME (IOSE) FOF PEIDT r5rreveereosoesosseseeee 18 e 5185 5 R0 68 (999))
Unrealizad holding gains (losses) of avallable-for-sale securitles, 8¢, e mcmiimisinicesnnenen (885)
TREAGUIY STOECK --erevercereverromsiesist 1100010 0at bbb 1050 AR RG24 588 11 21 A1 AR BS R - (2)
Total shareholders' 3 L L e TP S 72,874
Total Habillties and shareholders’ equity - P bRt eem s ems bt et sm e amenese sgea s r e R RS TR bt st eenseseaen 102,095
(Notes) 5. Majer foreign gurency assels:
Fereign currency investmants ¥1,982 milllon (HK$56,395 thousand, US§1,817 thousand, THB150,000 thousand)
6. Breakdewn of accrued income taxes:
Corporation 1ax and resident tax wa millign
Local entarprise tax w0 million

7. Raserve for Directers' and Corporale Autilors’ ratirement allowances Is provided under Article 287, Paragraph 2 of the Japanese
Commercial Code.

B. Nel incoms (loss) per sharo for Ina peried (from April 1, 2001 to March 31, 2002) (8.25) yen

3. Group deposits and Long-torm Group depositz are depeglls with Panasonic Finance (Jepan) Ca., Lid,, a wholly-ownad subsidiary of
Matsushita Electric industrial Co., Lid., Tor the purpese of centrallzatlon and elfactive use of tunds of Matsushita Group companies.



Statement of Operations

Recurring Profit & Loss from Aprit 1, 2001 to March 31, 2002
Qperating income ard expenses (in millions of yen)
B BAIBSE 1ottt et e L L Lt ea s eme e er s b s e e 12018 URR BB (1R s s e oo s et £t e ety 1O BRSO AR 1ER St ab b 54'391
Cost of sales (45,742)
Selling, general and administrative eXpenses v (17.689)
Opera\ing proﬁt ......................................................................................................................................................................... 559
Non-operating income and experises
Non-operating income
Interest and dividend income 1,041
OIIBE  +441444814812t0vs01sesseress e EERS 18 H R0 £ 505 £ R EE R840 b et AR RR R0 483
Non-operating expenses
INEEIEET G)DEIIBE -ivereersrrere e s et b bkt s s 10008 I LIRS s et e e s sy a0 (33)
Qther (54)

Remmng 1) 0 e O RPN ORI VPR 2,372

Non-recurring Proflt & Loss
Non-recurring profit

Profit 0N Sale Of fIXQU GESBLE <+ rrirr e 10000k sttt e B b st s st - 67
Profit on sale of iINVESIMENT SECURILIES et e L T 342
Non-recurring loss
Loss on ratirement of fixed assets (81)
Loss on sale Of INVESIMENT SECUNTIBE et a0 000 bbb o ce e en e e e gm0 0018 (630)
Loss on valuaton of investment SECUMTIES 1 e vssssn e aienens T OO (885)
One-time compensation for implementation of regional-based employes TeMUNEration SYSIEM - {2,848)
© LosS 0N valURLION Of OtNEr INVESHMBNLS «r e sttt e B 0 b st s raee (3)
Provision for income taxes
(T4 1 S T e e O P L TS OIS RS SN P (391)
Nat income ([osg) .............................................................................................................................................................................. . (Qgg)
Unappropriated retained eamings brought forward from the previous pariQg - s . e 5,322
Interim djvjdend .................................................................................................................................................................................. (799)
Unappropr]ated retained eam‘lngs at end of per"od .......................................................................................................... e 3,523

{Nates) 1. Amounts less than ¥1 millicn have been omilted.

2 Salesto pa(gn[ COMPEY roerseesestrerss e o 1L L L e L bt e s RS g e 00000 B0 etbietbatanssenserinsanrsosensanntnnronisnnrens -¥ 81,283 million
Purghases from parent company - " - 710 million
Tranaactions with parent company other than 5a|es and purchases ¥ 44 milllon
Sales {0 3ub3|d|anes T T e TT Y TL T T T L O] T Ty RO PP PP _y 773 mllNOﬂ
Purchases from subsidiaries --¥ 15,313 million
Transactlons with subsidigries other than sales and purchases ¥ 821 million

3. Dapraciation and amortization {or the pariod - wuewmiien -¥ 2089 million

4. Lease payments (portion corresponding to @EPIEClation) -« it e ¥ 20 million

10



Surmmary of Significant Aceounting Policies
1. Valuation standard and method of segurities:

Investments in subsidiaries and atliligtes e eins s Valuation at cost, with cost determined by the moving average memod

Other sacurities
Itemsz with a market value: market valuation mathed based on ygar-gnd closing market price, ete. (The difference, net of tax, belwesn

acquisition ¢ost and carrying market value of other securitles is reported as a separate component of shareholders' equity, The
¢ost of other secutitiss sold ie mainly computed basad on the moving average method.)
itams with no market value: vaiuation at cost, with cost determined by the moving average methed
2. Valustion method of Inventories:
Finlshed goods. work In process e Lower of cost (average) or market methed
Raw malertals, supplies - O e Lower of cost. datermined by first-in, firgt-out method, or market
3. Method of depreciation and amortuauan of fixed assets:

Depreciation of tangible fixed assets is calculated using the straight-line method based on the number of years of useful life

determinad by the Company. Amortization of intangible tixed assots Is calculated using the straight-iine mathed based on lhe number

of years of usefu! iife as set forth in corporate lax law.
4, Basis of allowancas and regsrves;

a. Allowance for doubtiul receivables is provided basad primarily on past delingquency occurrarcs rates for general recelvables, and
on an individual examinatien basis for spectic doubtful accounts.

b. Reserve for wamanty costs (s provided bazed on past alier-salas-service occurrance rates, applylng againgl the sales amoynt that
corrasponds to the warranty perlod.

c. Liapilitles Incurred lor the provision of employee ratirement and geverance benefits are stated based on the projected benalit
obligation angd pension fund assets at the year-end, The transition obligation amounting to ¥3,978 million recognized at the
adoption of new accounling standards is belng amortized on e straight-ling basls over 15 years.

Prior servica liabilities are amorlized on a siraight-ling basls over a lixad period (14 years) within the average yeara of remaining
service of employsass at the lime such prior service |labilities arese,

The actuarial galns and iosses are amortized on a stralght-ine basis starting fram the subsequent fiseal pericd. over g fixed perlod
{14 years} wilhin the averags years of remaining service of amployess al lhe time such actuarigl gains and losses arose.

d. Regerve for Dircclors” and Corporate Auditors' rallremant aliowances is provided to cover an amount necessary If due at tha year-
ond based on the Company's standerds for payment of such aliowances.

5. Leases:

Flnancial lsases other than those In which it can be recognized that ownership rights are transferred 10 the lessee ara trealed 8s

cperating lcases for accounting purposes.

8. Congumption tax, elc. are exeluded lrom all items 'n the statement of operations. A net balancs of provisional payment and provisional
racaipt of consumnption tax, ete. ie included in other curent liabilitiss.

TIPS

Agdlitional Information

1. Treasury stock:
Treasury slock, previously Included im current assets, I3 now Included at the botiom of Shareholders' Equily from this tiggal pericd, to
conform to revised regulations concerning financlal decuments.

2. Change in transaction price In consumer producis sales netwerk:
With respect to Ihe domestic consumer producls sales natwork of Matsushita Elsclrie Induetrial Co., Lid,, sales promebion expenses that
ware previously born by the Company are ngw bomn by the sales netwark side. Accardingly, the transaction price has been lowered by an
amount comparable 10 ggles promotion expenses. Profits are not aflected by this changs.
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2, The balance shaet and statement of aperations of Matsushita Electric Industrial Co., Ltd. are as follows:

Balance Sheet

March 31, 2002

Assets (m millions of yen)
Cash and denosits . 736 022
Tra0E NOES TRCEIVEBIE rttie e e et e SRR e s em e a8 2‘;'515
Trade accounts receivanle e i 545,119
Markotable SEOUPIHES - e sssisessesessassssssss . 2973
O etV Lo I e A 87,290
Advance payments ... e e S RS AR aR s 14,020
Short-tarm loans - 21,259
Deferred tax assets - «- 127,453
Allowance for doubtful FGCGIVE\DIES ......................................... (R (4,430)
Finished goods, merchandise and semi-finished goods 111,650
Raw materials, Suppies and WOMK N PrOBESS - eemrem i st osias s 88,755
OHNBE CUITBNT ASGETE 1 roretiesticsiseiesismnseseisttinnese st 1140000 1008154112800 1 bs o reneemmosoesceesme s et 250 1O UL PA1GRR R84 b ae b ns 62 o8 e Rb s sn e re et pa e e ROb POV 4,576

Fixed assetg - 2,806,764

Tangible fixed assets - - 465,202
Buildings I e S R 187,742
Structures -rereeeren . 8,060
Machmery and equipment - 180,970
Vehicles - e et LR AR Bk R RSB ER e bt 148
Tools, furniture and flxtures DV Y 20,335
LAnQ oo it e e B e e 67.518
Construction in progress - PR Ve R e er s e ens - [T 20,426

|mangib|es ................ LT T T T FO P S P TTT TPV T, 0,468
Patent and trademark rights 4,000
Software .................................................................................................................................................. 17|551
Facmw Umlty and other rights T T TY T YT T YT S S S S OPROUPRP 81917

|nvestments and other assets - [T T LR LT T LT T g P O T P SO TSP PP TP 2’311’093
lnvestment sec:uriﬁes ............................... B bdie e aurratenrsoas sy sy NS DI EEEI) BN I BORANT e T basmscanasosonsesrooranssnprmeypioten gt laINLE) MAabeninnbinnsarencesanns 595]885
Investments in subsidiaries . . o - - 1,361,915
investments in equity, cther than capnal ] (0 G T U R P NIRRT 29,184
Investments in equity of subsidiaries, other than capital SIOCK et st 91,880
Allowance for iNVastMEnt 1088 - seeeesianine ~-  (82,776)
Long-term deposits paid -« b B M b bt e ee e s rnn b en e mna s a e er RO 18,624
L ONGEEITII IDBNS -ccvreivrereemirtsnarnsssams i s a0 50 AR BB R84 e 150 RS ks s e 10,433
DETEIPEA 1AX ARSEET 1ottt ettt et et LA IR e b e b et ot et st sessmen s oo sanes ses g oe b AT IR MU D a8 bbb s saabbacsansessmccaresbe 286,276

TO[E' assets B LTy T T R T TR LY LTy T oy O P T L LT PR P T TYPETT TR VLU U, T T T LIS PE TP YRR 1,5.65’972

{Notes) 1. In aceordance wilh Japanese Commareial Code regulations, all amounts less than ¥1 million have been omittad.

2. Shortsterm receivableg from UDBICIAMRS /it e et e T I L sttt eoa ey ¥ 298,640 millien
Long-tarm receaivableg [FOm SUBSIHIBMBE t+ s i e e b bttt ¥ 10,442 millon
Shart-term payables to subsgidiarieg - ¥ 388,747 million
Long-term payables t0 SUDSIGIAN@S  « e b e ¥ 1082 million

3. Accumulated dapraciation of tang@ible fixed BE8aLe v iie e It ¥1,377,616 million

4. L sased azsets (computers, atc.) are not included in the above “Fixad assets.”
S, Malor forelgn eurrancy assets and liablities:

Invesiments In subsidiarias US$6,210,687 thousand (¥B32,452 million)
. AM 1,384,034 theusand (¥ 62,709 million)
i Slge 205,174 thouzand (¥ 47,082 milion)
. S§ 210,841 lhousand (¥ 16,661 million)
“ NT$5,045,691 thousand (¥ 22,084 million)

Investments in equity of subsidiarles,

other then capital stock Euro 155,098 thousand (% 21,115 million)

Bonds US$1,000,000 thousand (¥126,267 million)
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March 31, 2002

Liabilities (in millions of yen)
CUITENE HABIIBE vt vvesstsstsestsstberemsesmmmcecrescses s esssssssrass st s s H188SA bt et ere ot e st mtaR bbb ant s mssenerenrcecees ], 305 DD
THROE AOLBE PAYGIDIE rtsrteesorrsereoonoesrsmo e o018 ek LB BB b "l—}——15,ggg
Trade accounts payable - e er e eeeas e e s ER R AR AR AE OB ES e st reee e - 414287

Other payab|es ....... T T T T T E ST OO P O PR TPSNPVY SRR . 14,445
Accrued expenses - - 247997
Reserve for bonuses - 54,628
Accrued income taxes - 620
AGVANGCE TECEIPTE  wrresrsuireersecoaseesssermsaessesss s e sess115 90 RS8R st 288 s R8O A IRIRRA VL bt st . 23,258
DEDOSIEE TROBIVAT  iir om0 8 e e R AR BB ER 80O b s bt 8t im0 318,814
Short-term bOl’r’OWil’lgS .......................................................................................................................................................................... 51,800
BT DI OYEEE B OBIIS terert ittt et BB e R R AR BB 8 bbb 78,696
DEpOSitS FPOMN QUSTDIMIEIS  eorererceremmmrt st i et 1 1e8 0011 508000 10§02 141 s e e 2o b 1 PSRRI 18 RA R DDA A bbb me s ne s b anscmesene - 10,322
Bonds (to be redeemed within 1 year) PRIt EI SRR Lo bt aa e ae e a s an b bRk e R b1 e § 1o PERINEIN 1SR RO R (bt ha L ee e st s bees s sanetonsiarassesaetnen 125'267
RESEIVE TOr WEAITANTY COBEE «rrermrrrirets ittt b as s e BB TSR s s s 15,471
RESEIVE fOr SAIOE PIOMOUON  trtriieertetiusreei e eeeee e om0 1 AL 8 8 BRSPS O 18,221
OTNET GUITENL HADIIHBE o rooevreererse e renreetiteab e osm b ses e b bt srs e am s e oy 1R ST E1E AR AR ekt s sem s sas s enas m 4,443
LONGRerim HABIIERE v s SRR MR Ob e 817,324
Bonds ................................................................................................................................................................................................. cresann 300'000
Convertible bonds e - 97,744
Long-term deposits received - 1,490
Employee retirement and severance beneflts e S b et 218,090
Total HADHIHBE - RS B ha b et reaa e bR bRt SRR oS BHLLAREBED €eshes ke s ea s et et se s acs et ghin 2,012,597
Shareholders’ Equity
CQPHaI BEOOK vttt e R IR0 R R4 G5bees e en e orat e st SRS IR EES 89K DS SRt i bt oo et et s cmee s SR 258,737
Statutory reserves - - 394,136
Capital reserve - -~ 341,387
Lega| PO BRIV 0r 1010t the it aatiat et et o n e aas smn et e a e et UL HO 1ROR 1B Mt ens b aa st e ohoR b ot et s emean s apenmsam 1PoP B EEAOIE I I IR IO AR LS b aebbebs e ens sasasammnanntesem 52,748
Retalned earnings L L LITT T IO BTSRRI NSRRI, M. ) R 1
Reserve for advanced deprec;ahon .............................................................................................................................................. 2822
RESEIVE FOr CHVITBMOE 1vitrceriiimeieiimsirim s con s e et reseas ey o1 1031 145 983 R BB bbbt es s e s seme s emees e b2 on 1 1S A PAR DI AR Fad e st amnemsmeane 89,000
CONTINGBNOY FEBEIVE ot eemrmmmoriesismsi im0 L 28 b om0 TR AR s 10 1,862,000
Unappropriated qeficit At BRA Of DBIIOG - ittt st s bbb s i - (102,513)
[Net income (108s) for Periog - wmmmimmaninn: - (132,410))
Unreallzed holding galns of avallable-for-aale securities, atc, - 41,377
Treasury stock - ehteeeaRin R R 8PP LSRR L £ e a SR8 e PR R 1R B LR RE e ettt (92,184)
Total sharehaldgrg gqulty ..................................................................................................................................................................... m

Total llabllitles and Shar@holders’ EQUILY iR bt &,235,972

(Notes) 8. Discountad export bilis of exchange e I 1 L TIT EITY Y TFTST SV P PV NR ORI ¥ 218 million
7. Guaranteas ¥ 1.659 million
Credit arrangsmants supported by kespwaell agreemerits with overseag subsidlarieg - U5$137,628 thousand (¥18.338 million)
8. Dividand restrictions;
Of the tolal net assets, the amount restricted from approprietion o dividends under Article 280, Paragraph 1 qf the Japanese
Commercial Coda is ¥41,377 million.
9. Net income (loss) per share for the pariad (from April 1, 2001 to March 31, 2002) seeimimmenomi e (§3,79) yB0




Statement of Operations

Recurring Profit & Loss from April 1, 2001 to March 31, 2002
Operating income and expenses (in millions of yen)

INEE SAJES i e ie s e et etttk b e bbb SRR e LR ECAE ORI LRE s 4E E ne s 3,800,790

Cost of sales - (3,344,354)

Seliing, general and administrative @XPERS@E i et {649,389)
Operating proﬁt (|055) .............................................................................................................................................................. (92,952)

Non-gperating income and expenses
Non-operating income
INEEIESt ANC CIVICEIIG INGOMIE -+ eresseesarestsetsrscsss s sk er a1 b8 0 850 e 8 e 79,522
ORRBE  oeeeererrse e smssssssesssessmsisnsssssmamssesssoessssses s emsmseses st ssseassbees et st ettsesrns et s s inaeiens 30,870
Non-operating expenses
Interest expense (24,267)
03 =) TSROSO OO 1. < 7-)
RECUIIING PIOTRE (JOS6) +rrev oo 0 0181 R0 e s (42‘490)

Non-recurring Profit & Loss
Non-recurring profit

Profit on sale of tangible FIXEE ABBELG -+ vvremrrerrerter e h et ra e L sob s RTS8 B R 05 SR s b0 3,381
Non-recurring loss
LOSS 0N DUSINESS MBBIPLGIUPINY oottt sy b s s s s (130.672)
LosSs 0N vaIUBLion Of INVESIMENAt SBEOUMTIES - vt e st 00 e s st 88 e (81,523)
LOSS On sale Of INVESIIMENS SEAUMIES ettt ie s sm et e s sb s son bbb ke 100 (3'001)
Income (loss) before income taxes ... et bm b et bR 10901 EHE U0 OB PO LSRR HE P8P8 4RSS R R e bbb ee s et st smrs e (254,197)
Provision for income taxes
Current ....................................................................................................................... A NEEEeeyyer Y peent et enans i oran s aniiateatsetbenransnnsnnntnns (240)
DIEFEITEE - ivreerrrmrresmrsnse sty st s st st oo b sn s e et s st e s b b e R 48818 RRe PP RAOREI B O TRS TE05 122,026
Netincome (10S6) . e {132,410)
Unappropriated retained earnings brought forward from the previgus pariog i 42,891
IR GIVIENA ottt 0D e e s e ne st et et b as bt e s s sms b m s i bbb e s (12,894)
Unappropriated deficit at end of period -voorvoveerereeeee AR kAR RS RSB SRR (102,513)
(Notes) 1. Amounts lass than ¥1 million have baan omilted.
2. 82108 10 SUDSIAIANEE  wreremnesresor s e . . s 2,003,495 milion
PUrCNASES froM SUDSICIBNIES ot teAE LL - ¥2,089,497 mllilon

Turnover with subsidiaries other than sales and purchasgg - s ¥ 48,694 million
3. Loss on business rastructuring inclugas ona-time axpensaes assoc!ated wlth the lmplementahon of employment restruclurmg initlatives
such as the Special Life Plan Assistance Program ag well g the restructuring of operating and distibution divisions In Japan,
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Summary of Signiticant Accounting Policies
1. Valuation methed of inventorles:

Finished goods, semi-finished goods, work in proc.ess i - Lower of cost (average) er market

Merchandlse, raw matarials, SUAplias -, Lowar or cogt delen-nmed by lasl purchase price methad, or markat
2. Valuation methed of gecurities:

Investmants in subsidiaries and affiliales oo swan Valuation at cost, with cost determined by tha moving averege method

Other socurities
ttems with & market value: market valuation melhod based on year-and closing markat prics, etc. (The diffarencs, nat of tax, batwaen
acquigilion cost and carrying market value of other securliles Is reported as a separato component of shareholders' eqully. The cost
of olher securltles sold is computad baged on the moving average methed.)
kems with no market value; valuation at cost, with cost dalarmined by the moving avarage method
Derivatives - B G ot o= MATKGE VAIUELON Mathod
3. Method of deprec:s.hon of tangnble ﬂxad assa{s*
A reasonable number of years of useful e is determined !or different classes of fixed assels (o refiect ihe eifects of technical
inrgvation on equipment obsolescence (typically reducing the legally slipulatad figure for years of useful life by around 20-30%).
Depreclation is ¢alcuiated using the declining balance method.
4. Method of amortization of Intanglble assets:
With regard o the software uged in the Company, amortization s computod on the stralght-iine method based on the legical, useful
perled of ims. Other intangible asseta are computed on the straight-line method based on standards Identical to the method
prescribed by corporale iax law.
5. Acgrugl for regerve for loss on Investments:
Loss en investmants of efliliated companies in Japan and overseas is estimaled according to Company regulations and taking Into
conslderation the financial condition of the companiss.
6. Accrual fgr employee retirement and severance benefits:
Liabilities incurred for the provision of employee retirement and severance beneflts are stated based on the projected benefit
obligation ang pension fund assals at the year-end. The transition obligetion amounting o ¥42,077 million recognized at the adoplion
of new eccounting standards is being amortized on a straight-line basis ovar 15 yaars.
The acluerial geing and Iggses are amortized on a straight-line basls starting from the subsaquant fiscal period, based on the average
years of remaining service of smployass at the time such acturial gains and losses arose.
7. Leases:
Financial leases olher than those in which it can be recognized that ownership rights are transferred 1o the lessee are traated as
operaling leasas for accounting purpasses.
8. Basis of hedge accounting:
The Company applies deferral hedge accountng as defined In the accounting standards for linancial instrumanis 1 its foraign
exchangs contracts, currency opticns and commodily futyres trading. Forelgn exchange forward contracts are accounted for uslng the
allocation method.
9. Consumption tax, etc. are excluded from all ltems In the statement of aperaliens.

L T I TN T IR L TET YT AP PRYTN

Additional information
Change in transactlon price:
Wilh regpect to sales ransactions in the consumar products area In Japan, Lhe Company changed tha transactlon price to merd accurately
reflect the actual candilion of the market, with ihe objective ot realizing management that can respend quickly and properly to changes in
the market 1o attaln customar satisfaction, Tha new prica is lower 1han e previcus one by an emount that is deemed comparable 10 sales
promotion expenses. This change resulted In a decrease In net sales and sales prometian expsansas, each by approximately ¥E2.5 billion. in
this past fiscal year, compared 10 the case caleulated using the previous transaction price. Oparating profft Is not affacted by this changa.
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(Refarence Material)

Consolidated Balance Sheet

March 31, 2002

Assets (in millions of yan)
Current assets i . 53,320
Cash and CRPOSIES -rromtsteree s b e P TP OO ORO PR N 4,538
Group deposits 17,400
Trade notes and accounts receivable < e e e 12,004
Marketable SEQUIIBS e s IR IR O I e Frebiabin ssemasnsea s daeaan b stans e tran oS oA E ISR I EOY RTPTIN 6,559
JEIVEIADTIGS --rrvvrsersers e rtas 0001001110t st 00 PR AU s 480263 £ e 05 1 AR EBEE 218802 A0 s e st en - 7,119
Deferred tax assets 3,495
Other CUMENT BBSELE e i e et i L e aee e rssnssensmmmasssisnmsapnste - rbesensatasson s snssasnenasesiaspnr 2,242
Allgwance for doubtful receivables e (37)
FIXed @58618 - vmrmeicncacisismisnninm ST LI ALtk eseve s eessssassebe s ebe e s PR IHO 1R HERS L Bat b saensbems s on odaeese Rram iR e s 10000 BR 0B BH LIS IRI Db bun b ens s sntenbassnssnam 61,577
Property' p|ant NG GQUIDIMIBAL o LR b s R 22,774
Builgings and SWUCIUIES «eerrimsnimmimmimaiiisi s e [P 4,804
Machinery, equipment ang vehicles 4,978
LA - evereremiememterasinisatimsie s et sesese et e sunsas canmsesensas i dsabs e op e 1L ROR Yo a bt bbb ne s i ms bR RS RSS 0L 1S LI SE R AP eboe et ne e bRt Rt e R e et san s 11,880
ConsiruCtion N PrOGress e e smssss 4
(107 S OO OO T P PRSP YT TSSITOTVI PPN PRI - 908
BEANGIDIBE  -+rorrrrs oottt e " 1,276
INVOSITNEALE BNE OLNET BESGLE ++rvrereresweroresers s e 1orse st 141111 hram s 8L 02 HE 3 BB RS bR RS 37,526
Investment securities 21,889
LONGTBITTI JOBNS wriverirersumsenrisesssecems et s 1 10ty aar ey 2,929
Long_xerm GI'OUP deposits ................................................................................................................................................................ 7,000
DIRFEITEA LAX GESOLG orrresseresresssreressneser st 11280k 4 11201 S RO bh 518 R0 101 5416
Other investments 231
Allowance for AOUBHU! FRCRIVADIGE e i it s (41)
TORAE ABBALE 1-rerrt 0t iee et I L s e e3P E B a2 83 100 SRS B AR A EIRA LB R e e ;‘Dﬂ

(Notas) 1. All amounts less than ¥1 million have been omitled.

2. Accumulated capretiation of roperty, Plant AN BQUIPMBIE. -« s et 00 s et resems sty + ¥35,058 million

3. Group depasits and Long-term Group deposits are deposits with Panasonlc Finanes (Japan) Co., Lid,, a wholly-ownad subsidiary of

Matsushita Electric Industrial Co., Lid., %ot the purpose of cenlralization and effoctive usa of lunds of Matsuzhlta Group companies.
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March 31, 2002

Liabilities (in millions of yen)
CUTTENE D IR oo e S I 10 B3 bR bt s bt s s e e e - 23,057
Trade notes and accounts payable 4,620
SNIOT-TEIITY DOITOWINEE  werererseeioreeseeremree et e MR8 R 140 R 13 D8R40 A2 R 0 . B&8

AACCTUEH IMGOME TAXES rerrree 1010011150001 11140100044 1000111004118 181 10 084 hex 841120 2052442845 0032818 88148 438 B s 185
Accrued Expenses --------------------------------------------------------------------------------------------------------------------------------------------------------------------------- - 7|987
Reserve for Warranty [0 = (< T T T T TN T T T P T T T P PP ORIV PO PRIV O 1 s 189

Q@ GUITENLE ADIIIIEE -rrverreerreeeresssssrssssmsmssssesiss st s s s sy b b rsatR R reEEen 8,407

Long_term 1 o= T L2 T ST I P I P IR ISP ISP TP 1M ,307
Employee retirement and severance BIBAGHILG -ttt e s e e s 11|235

Reserve for Directors’ and Corporate Auditors' retiremant allowances

TOURE THEDIEIES e 1 - 34365

Mlnorlty 3] =] o T T T T P PP P S P S AT C S PO EI ET PERCTP REX PP PP RN 3,510

Shareholders’ Equity

COMMIMIONY GUOCH-++-vrerrerereerereeseres e ramsrre s ettt ea e s 040 1L (0 B0 RO RE AL DAL LA R4 4 R b s st 12,082
CAPHEL SUEPIUS 1101000 AT BRSO MR8 18,224
Heta“-‘ed earnlngs ....................................................................................................................................................................................... 47'518
Unrealized holding galns (losses) of avallable-for-2ale securities (885)
Cumulative translation SJUSEMBALE - . 66

Treaslny [ e o QR T TP T  PU OO OO PP PO TO P PSPPIV PR PP PRSP S PN !2)
Tota' 3hareh°|dars' ﬂquity ....................................................................................................................................................................... 77'.013

Total liabllitlos, mlnorlty Interests and shareholders’ equ'ty LT T P PO P PN PO VO U OO PRV TSP SO NPRNOPN 114'897
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Consolidated Statement of Operations

from April 1, 2001 to March 31, 2002

(in millions of yen)

[0 O =T =) YO S OO OO T SO T O PP RSP T PSSO 77,618
OST OF BAIEE  --rrrerver1es00s 344841 10ssmmre e 15084048 ARARRR 44554801 3L RO 85 e S 10 « (53,938)
Selling, general and administrative expenses {21,293)
Opgrating 3 £ e T T T T R PR R 2,388
Non-operating income
Interest and dividend income 877
Equity in 6armnings of ASSOCIAtAT QOMIPANIES s ter st e s e At as
L {2 T= L T O P OO OSSO PR TROOO 532
Non-operating expenses
T @R B DO B o re st 011t e R RA 4 EAREB hee - (ge)
Other ............................................................................................................................................................................................... (238)
FLBCLITIG IO 1151100110 380010 s eSS R A 00 3,550
Nonsrecurring profit
Profit ON Sa10 OF FIXE O ASSELS orermimuim i e see e eeris et st LTI B L ax ot SR S R 0 26
Profit on 8812 Of iNVeSTMENT SOOUIITIEE 11 e ettt 000801 e s et s LR e b0 378
3
Non-recurring 1088
Loss on gaie and ratirement Of fIXEH BESEIS i e i e s e 0 81
Loss on sals of investment securities (630)
Loss on valuation of investment securities (874)
REEIUCTUTIIG CRBIGBE +resersossveresoee s oo 1208128810142 8B AR R 1B e (2,848)

3

Income (loss) DafOre INCOME TAXES v st s e b e (456)

Provision for income taxes

(OUTTEIL «++esoeseeevsseesssees e 41 AR B 015 Bt (869)

Deferred 1,102
Minority interests (282)
INBE BROOMIE {JORR) -r-rrrvrorrorttee1000 0 404480 R AV AR AR08 R e {505)

(Notgs) 1. All amounts less than ¥1 million have been omiltad.
2. Restructuring charges of ¥2,848 million inciuts one-lima compensaticn asseciated with Lhe implemantation of the ragional-basad
employae remunaration system,
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2. The consolidated balance sheet and statement of operations of Matsushita Electrit Industrial Co., Ltd. (MEI) are as
follows. Please note MEI's consolidated financial statements arg prepared in eonformity with United States generally
accepted accounting principles.

Consolidated Balance Sheet

March 31, 2002
Assets (in millions of yen)

Current assets 3,842,031
Cash and cash equivalents 899,769
THITIE QI RIOBILS cooererereoreserms s e L1 13 RS S AR 521,333
Short_term inVBStments ....................................................................................................................................................................... 1 1 .849
Trade NOES FOCEIVAIIIR i rriorie st et rtreeis e UL R B Fist s am s 1 52O B R S han b aa e 72,159
Trade accounts receivable ‘ 1.055,076
AllOWANEE FOr QOUDTUI TECEIVABIBE - rrririumimmraimn ittt e st aae s B ARL S st 8 RSP S e {40,288)
TIIVBIEOIIEE  -+reeverreseeessirtesssism i b b ot simb i bha b s s e ST AY D AER LD RRY B4 e85 AR B8 ek e B34,608
Other ¢urrent assets 487 535

NONCUITENT FBOBIVADIESE - vevevrrerirmstsrissesnatsie s ceemsee e es et o841 181021 bd 8084+ R85 8 200000 AR b st £ 316,230

Investments and advances oo O TSV O P TV PSP PN 1,331,401

Property, PINt g @QUIDMIGIIE im0 A5 e SRR 1,440,271
LA e e B e 221,823
Buildings .................................................................................................................................................................................................. 1)314‘122
Machinery and equipment ................................................................................................................................................................. 3,148,408
CONBUGHON I PIOGIGES «-rrr-rserersstsms 11 ke e b LIRS e 86,578
LS8 BOCUMUIATO0 (O DTG EIION o rreer 0 AR A IS A b0 (3,310,660)

[0) (T T L ¢ T T e T e R R P T TR R B S S AR 697,226

TOBAl ASSAIS vt bbb e s 0P A Ih e e e s b e e es R e s RS (LA RO RIS B b en s 7,627,159
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March 31, 2002

Liabilities (in millions of yen)

CUITARE HADIIIAS o vttt e s i1 00 b e e ar s s eb et e bbb e LA RIS 1200 2'486'076
Short-term borrowings, including current particn of long-term debt 508,084
Trade NOLES PAYADIE v e 0T T L e e st 33,331
Trade accounts PAYADIS e [T T T T O OO PP DO PRI UOUP PO - 513114
ACCruad INCOMIB TAXES rrrievennrereimimnisiers e sosssnnnes U T TP TIPS 25,184
ACCTUBH PAYIOIN - rreree oot ar st 28RO 10880 SRR 7 S L 106,585
ACCIUEd BXPENSHS v oessmnmmnism i T OO U PO T PP T T TP ITPYPTT RO 688,549
Deposjts and A0VANCEES fTOM CUBTOMIBIE s s sr s st sn s s s e R O b 109'283
Emp|oyees' o =T T 11 ¢: ST EOSS  RINIR O A0 IR DI oyt dnansrem 136,387
OINEY CUITENT [TADTILIGE - werreerreerseererssemrimseress ittt s et b sem et B BRS040 AR 1050 g b - 365,599

[T (- g T - e o0 P T R R e 1,431,768
Long-term dEbt ...................................................................................................................................................................................... TQTBQ_Q
Emp'oyee retirement and SeVEranGea DONATTS rirusmimim i et eteeeeen 718|501
OThGF Iong-tenn [iABIHEE coreen st s et e e s e CRITTTITINTITN 21 '375

Mjnorlty T (] & T TP T OO T PP T T T LY T T PR T e T P P P PPN IV IS ISP T T 466,231

Stockholders’ Equity

COMITION BEOOK et rteems ettt 0100 41110 R18Y 345 81115233 8 R 5008 B AR e A SRR 258,737

Capital surplus 662,648

LOgal ras@ryg - 82,354

Retalned eamlngs ..................................................................... TR [RTPROR L e e e ansp e ettt 2,461,963

Accumulated othar comprahensive income (1053) ...................... IR BN PE oA e Ps o214 b A b e B s eR e e b sh B e et st n (150,633)
Treasury stock - EE A e b e thadhden 1101003000 LR LT EE10EY 3001 TEVSPURS$R5DFQoR SR ease s s yas somassshansma s nant senmtonsaneass honsmsssbantantsnatbasaatinnti b 1NN (92‘185)
Total gtockholders' equny .................................................................................................................................................................... - 3,243,084

Total llabllitles and stockholders’ equ]ty FES TP PO OO O RO U PR PETR PRSPPI o . 1. i -1 |

{Notes) 1. From this tiscal yaar, the Company has applied the Statement of Financial Accounting Standards (SFAS) No. 133, “Accounting for
Derlvadve Instruments and Hedging Activities,” and SFAS No. 138, “Accounling for Certain Darivatlve Instruments snd Certain Hedging
Activiliss, an amendment of SFAS No. 133."
2. Accumulated other comprehensive income {loss) breakdown:

Cumulative translation adjustmentg e wee ¥ (51,287) million
Unrealized holding gains of availabis-for-sale securlties - - ¥ 50,888 million
Unrealized gains ¢of derlvalive iNSTumEnta «eamene o ¥ 128 milllon
Minirnum pgnsion liabni[y adjus[{nen‘s ................................................................................................................................. - ¥(15Q’352) roillion
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Consolidated Statement of Operations

from April 1, 2001 to Mareh 31, 2002
{in millions of yen)

INGE BRI crerovmverorererene s ssiabtastbrss s e LM A58 SRS s LR 6,876,688
COST O BRIBS «+rrerreteresrey 0000ttt 1 L1803 RS R R AR e BRIt e (5,134.077)
Seliing, genaral and AAMINISITANIVE BXPEMBEE it mrinieriteimrrierec w458 581t s e - (1,954,418)
Operaung profit (|055) ............................... NN Ep e saeb o s e s R AT Lot R b e e e BRI R bbbt b PR TR S aan e e ne e AEORS (21 1,807)
Non-gperating incoms and expenses
INEREEET IFIGOMMIR <rervrretrstrs ittt bt s I e s e e Bt RS S PVPR OO OTON 33,656
Dividend income 9,162
110 =1 =Y (ol Y - B TR O [T UUTPRN - (41 ‘213)
PIOBITUCTUMNING CRAIGEE -rvecrerreesstssemesrer s 411 8 8RR BT bbb (164,058)
Writa-down Of IMVESIMENT SBCUMHEE rwrer e et et teen et e et (92,8086)
Other income (|053), T T T L T T P TP O U T T I ORI (80,845)
1ICOME {I06S) DEIQTE IMEOMIB LAKBE  rvrerer e orererreses a0 s b 188 RAAR AR 0 {548,009)
Provision for INCOMa taxgs = wewres B T T T T S S S P IO PIT S ST TTS 57,211

Equity in gamings Of ASS0CIART COMNIDANMIGS +erusrttrrssrmestseerasseesrian e ebteabib 4322t e b A b0 89

Net income (|055) ............................................................................................................................... [T TP (431.007)

(Nole) Restructuring charges inciude expenses assotiated with the implementation of early retiremant programs and the raglenal-based smplayee
remuneration system. Other incoma (l6s8) includes businass rastructuring expenses, such as impairment losses and other axpenses
associated with the clesing/intagralion of several manufacturing facilities.
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(English Excerpt)

NOTICE OF
THE 48TH ORDINARY GENERAL MEETING
OF SHAREHOLDERS

to be held in Takamatsu, Japan

on June 27, 2002

Tnis is an English translation from Japanese )
of a notice circulated to shareholders in

Japan, exwracting the portions concerning the
proposal related to the share exchange
agreement with Matsushita Electric Industrial
Ca., Lid., 10 comply with requirements of the

= U.S. Securities Act of 1933, J

Matsushita Kotobuki Electronics Industries, Lid.

Takamatsu, Japan



To: Shareholders in the United States

The exchange offer ar business combination referred to in this Notice is made for the securities of a foreign
company. The offer is subject to the disclosure requirernents of a forgign country that are different from those of the
Uniled States, Financial statements included in the document (other than the consolidated financial statements of
Matsushita Electric Industrial Ca., Ltd.), If any, hava been prepared in accordance with foraign aceounting standards
that may not be comparable to the financial staterments of Unites States companies.

It may be difficult for you to enforce your rights and any claim you may have arising under the federal securities
laws, since the issuer is located in a forgign country, and some or all of its officers and directors may be residents of a
foreign country. You may nat be able 10 sue a foreign company or its officers or directors in a foreign court for
violations of the U.S. securities laws. It may be difficult to compel a foreign company and its affifiates to subject
themselves to a U.S. court's judgement.

Editor's notes:

1, The financial statements and other information included in this Notice of Shareholders Mseting (excerpt) are
prepared primarily on a non-conscliddated hasis in accordance with Japanese regulations. As reference material,
however, consolidated finamcial statemants are also provided herein. Non-consolidated and consolidated
tinancial statements should not be confused with each other.

2. In aceordance with the Regulations concerning Financial Documents under the Japanese Commercial Code, all
amounts less than one million yen have baen omitted in the financial statements in this Notice, unless otherwlse
indicated.




Juna 10, 2002
Dear Shareholders :

Notice of the 48th Ordinary General Meeting of Shareholders

This is to inform you that the Company's 48th Ordinary General Mesting of Shareholders will be held as described
below. You are cordially invited to atlend the meeting.

If it is inconvenient for you to attend the meeting, you are sincerely requested to examine caretully the referential
malerials contained herein and to mail, as soon as possible, the veting exercise card duly signed by you after marking
“for" or "against’ each bill.

EEEE SR EE EE SR LR R L

1. Date: 10:00 a.m., Thursday, June 27, 2002
2.Place:  Shikaku Panasonic Building, 2F Hall, 8-1 Furujin-machi, Takamatsu, Kagawa
3, Purposes of the Meeting:
— Matters to be Reported:
The business report, balance sheet and statement of oparations with respect to the 48th fiscal period
from April 1, 2001 to Mareh 31, 2002
[ Transiation omitted]
— Matters 1o be Acted Upon:
Bill No. 1: To approve the proposed allacation of profit with respect to the 48th fiscal period
[Transiation omittea]
Biii No, 2: To make parlial amencments to the Company’s Articles of Incorporation
[Translation omitted]
Bill No. 3: To approve the Share Exchange Agreement batwaen the Campany and Matsushita Electric Industrial Co., Ltd,
[See the following pages]
Bill No. 4; Te elect 10 directors
{Translation omitted]
Bill No. 5: To elect 2 corporate auditors
[Transiation omitted]
Bill Ng, 6: To grant retirement allowances to retiring directors for their meritorious service
[Transiation omitted]
Bill No. 7: To grant a retirament allowance [0 a retiring cerparate auditor for his meritorious sarvice
[Translation omitted]

Sinceraly yours,

Tomiyasu Chiba

President and Dirgctor

Matsushita Kotobuki Electronics industries. Ltd.
8-1 Furujin-machi, Takamatsu, Kagawa

Shareholders attending the meeting are requested to hand in the voting exercise ¢ard at the reception desk of the
meeting venue.



[Reference Material for Exercise of Voting Rights (excerpt)]

Bill No. 3; To approve the Share Exchange Agreement between the Company and Matsushita
Electric Industrial Co., Ltd.

(1).Beasons for necgssitaling the share exchange

To achieve new growth in the 21st century, the Matsushita Group began its mid-term business plan called "Value
Creation 21" for the period from April 2001 {o March 2004, Under the "Deconstruct and Create” theme, a series of
restructuring initiatives have been implementad.

in a further effart to secure continued growth angd strengthen earnings capabiiity for maximization of corporate value,
the Group is seeking to achieve optimum allocation of all management resources of the Matsushita Group and enhance
management speed, In line with this initiative, the Company has decidad to become a wholly-owned subsidiary of its
parent company, Maisushita Electric Industrial Co., Ltd., by way of a share exchange, with the effective date set for
October 1, 2002, Hergafter, the Company will proceed with sharing comprehensive Groupwide business and
organizational restructuring, clarifying busineas areas of regponslbility for each operating division and thereby re-
establishing an autonomous management structurs, in accordance with the following basic policies:
(D Eliminate duplication of business lines and counterproductive competition within the Matsushita Group.
@ Unify and concentrate R&D resources into strategic areas to achieve optimum results from a Groupwide pearspeciive.
@ Establish a totally integrated operational structure in aach business area, with full responsibility to customers for

development, manufacturing and sales.

Management would appreciate shareholders’ approval of the share exchange agreement (the Share Exchange
Agreement) upon understanding of the intent of this share exchange, and your centinusd suppart of our endeavors.

(2) The.Share Exchange Agreement
The following sets out the terms of the Share Exchange Agreement entered into by the Company and Matsushita Elsctric
Industrial Co., Ltd. on April 26, 2002,

SHARE EXCHANGE AGREEMENT
{copy)

Matsushita Blectric Industrial Co., Ltd. (hereinafter referred to as "MEI") and Matsushita Kotobuki Electronics Industries, Lid. (hereinafter
referred 10 as "MKE") hereby execute this share exchange agraement (hereinafter referred to as “this Agreement™) as sel forth herein,

(Share Exchange)

Article 1 ME! and MKE shall implement the share exchange in accordance with the manner set farth in Articles 352
through 363 of the Commercial Code of Japan, whereby ME! shall be the 100% parent company of MKE and
MKE shall become the wholly-owned subsidiary of MEI.

(Shares 1o be Allotted upon Share Exchange)

Article 2 Upon the share exchange, ME} shall issue 55,821,923 shares of common stock and allot them to those
shareholders {inciuding the benelicial shareholders; hereinafter the same shall apply) whose names appear as
such on the register of shareholders of MKE (including the register of beneficial shareholders; harainafter the
same shall apply) as of the close ¢of the day immediately preceding the date of the share exchange, at the ratio
ot 0.833 shares of commen steck of ME! per @ach common stock of MKE held by such shareholders; provided,
however, that no shares of MEL shall be allotted 10 91,133,448 shares of MKE hejd by MEI,
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(Date of Commencement for Caleulating Dividends)
Articie 3 The dividends on the 55,821,923 shares of common stock of ME| to be allotted in accordance with the
provisions of Article 2 shall be calculated, commencing on October 1, 2002,

(Amounts of Capital $tock and Capital Surplus to be Increased)

Articla 4 The amounts of capital stock and capital surplus to be increased due to the shars exchange shall be as follows:
(1) Capital Stock to be increased: ¥0
(2) Capital Surplus to be increased: The amount calculated by the fallowing forrmula;

Number of shares of MKE to be transferred

Net assets of MKE existing as of to MEL upon the share exchange
the date of the share exchange x

Total number of outstanding shares of MKE

(Pate of Share Exchange)
Article 5 The date on which the share exchange shall become effective shall be October 1, 2002; provided, however,
that the parties hereto may agree to change such date upon consuling each cther, if necessary.

{Management of Property, etc.)

Artlele 6  Upon execution of this Agreemsnt until the date of the share exchange, each of the parties hereto shall carry
out its business and manage all of its properties with the due care of a good manager (zenryo-naru-kanrigha.
no-chui}, and shall, only after negotiation and agreement betwesn them, engage in any aclivity that may
materially affect its properties, rights and obligations.

(Dividends)
Article 7 Each of MEI and MKE may pay dividends to those shareholders or the registersd pledgeses whose names
appear as such on the register of snareholders as of the ¢lose of March 31, 2002 up to the following amount,
(1) ¥3.75 per share, ¥7,814,000,000 in the aggregate for MEI
(2) ¥5 per share, ¥791.000.000 in the aggregate for MKE

(Intarim Dividends)

Article 8 Each of ME! and MKE may pay Interim dividends (cash distributions pursuant to Article 293-5 of the
Commercial Code of Japan) to thase shareholders or the registered piedgees whose narnes appear as such on
the register of shareholdars as of the ciose of September 30, 2002 up to the foilowing amount.

(1) ¥6,25 per share, ¥14,973,000,000 in the aggregate for MEI
{2) ¥6.75 per share, ¥1,108.000,000 in the aggregate for MKE

(Term of Office of Directors and Corporate Auditors Assuming Office befora the Date of Share Exchange)

Arlicle 9 The term of office of the Directors and Carporate Audltors of MEI who assumed such office befere the date of
the share exchange shall be until the end of their rogpective terms, as they would be in such office had the
share exchange not besn made.

{Shareholders' Meetings to Approve this Agreement)

Article 10 Each of ME! and MKE shal! convene its shareholders' meeting (hereinafter refarred to as the “Shareholders’
Meetings") to be held on June 27, 2002 and seek an approval by its shareholders for this Agreement and cther
matters necessary for the share exchange; provided, however. that MEI and MKE may agree to change the
date on which the Shareholders' Meetings are to be held, if necessary, upon consulting sach other.



(Change of Terms of Share Exchange and Termination of this Agreement)

Articie 11 in the event of any material changes in the conditions of assets or business operations of MEI or MKE during
the period between tha date of execution hereof and the date of the share exchange, MEI and MKE may agree
to change the terms and condiions of the share exchange and other contents of this Agreement or terminate
this Agreement upon consulting each other.

(Valldity of this Agraement)
Article 12 This Agreement shail cease to have any effect if the share exchange is not approved at either of the
Shareholders' Meetings of MEI or MKE as set forth in Article 10.

(Matters for Negotiation)
Article 13 In additicn to the matters set forth in this Agreement, any matters necessary with respect to the share exchange
shall be determined upon negotiation with each other in accordance with the purpose of this Agreement.

IN WITNESS WHERECF, the parties hereto hava axecuted this Agreement in duplicate and, upon signing and sealing
nereof, and each of ME!I and MKE retains one (1) copy hereof.

April 28, 2002
MEl MATSUSHITA ELECTRIC INDUSTRIAL CQO.. LTD.
1008, Oaza Kadoma, Kadoma-shi, Osaka
Prasident: Kunio Nakamura

MKE: MATSUSHITA KOTOBUK! ELECTRONICS INDUSTRIES, LTD.
8-1, Furujin-machi, Takamatsu-shi, Kagawa
President: Tomiyasu Chiba

Explanation Concerning Share Exchange Rallo

With respect to the share exchange scheduled for Qctober 1, 2002, between Matsushita Kotobuki Electronics
industries, Lid. (the Company) and Matsushita Electric Industrial Co., Ltd. (MEIl), the share exchange ratlo (the Share
Exchange Ratio) was determined as follows:

(» The Company requestes Akihiro Watanabe, Cortified Public Accountant (currently, Managing Director of Global
Corporate Advisory K.K.: hereinafter, ‘Mr. Watanabe and Global Corporate Advisory K.K. are collectively called "GCA”)
for caleulation of the Share Exchange Ratio 1o be used as a reference far the Company in commencing negotiations with
ME! concerning the Share Exchange Ratio. GCA used such methods as adjusted net asset value method, average
market share price method and discounted cash flow methed for analysis of the Company, and break-up valug mathod,
average market share price method and discountaed cash flow methad for analysis of MEIL. Thereafter, upon
comprehensive consideration of the resuits of all these analyses, GCA submitted a draft report on the proposed Share
Exchange Ratio to the Company,

@ Using GCA's propesal and advice as a reference, the Company held a number of negotiation sessions with MEI. As a
result, the proposal to implement a Share Exchange Ratio of 0,833 for one (0.833 shares of MEI to be issued in



exchange for one share of the Company) was submitted to each company's Board of Directors’ meeting on January 10,
2002, The Board of Directors of the Company appraved the Share Exchange Ratio and concluded a Memarandum of
Understanding (MOU) with MEI. setting forth the Share Exchange Ratio, on the same day. The MOU provides, among
other things, that this share exchange is independenrt and separate from, and shall not be affected in any way by. other
share exchanges that may be implementad between ME| and cornpanies other than the Company, and that, in the
event any matetiat changes arise in the conditions of assets or business operations of ME! or the Company, the parties
may terminate the MOU upon mutual consultation.

® On the same day, the Company made a public announcement (the Press Release) reporting the fact that it entered into
the MOU and the contents thereof, along with other material facts related to this share exchange. The Press Release
states, among other things, that MEl would implement repurchasge of its own shares from the markst, pursuant to
Paragraph 4 of Article 3 of supplemeniary rules 10 the Commercial Code, as amended in 2001, with the intent of
possibly using the shares 50 repurchased to substitute a parn of the new shares of ME! to be delivered at the time of the
share exchange, and that MEI wouid issue unsecured bonds in an aggregate principal amount not exceeding 300
billion yen for the purpose of raising funds for future business development.

@ Subseguent 10 the Press Relaase, the Company confirmed with GCA that there was no inconsistency between the
assumptions on which GCA’s calculation of the Share Exchange Ratio is based and the contents of the Press Releass,
and that the Share Exchange Ratic of 0.833 ME! shares for each share of the Company fell within the range that GCA
analyzed as reasonable from the Company's shareholders’ financial point of view.

® In April 2002, the Company. preceding the signing of the Share Exchange Agreement with ME!, requested GCA to re-
asses the rezsonableness of the Skiare Exchange Ratio determined on January 10, 2002. At this request, GCA updated
its analysis on the equity value of both the Company and ME| based on the information additionally obtained, and
thereupan reported to the Board of Directors of the Company that, as of April 26, 2002, the Share Exchange Ratio of
0.833 MEI shares for each share of the Company fell within the range that GCA analyzed as reasonable from the
Company's shareholders' financial point of view.

Upon raceipt of thig report, the Cornpany subsequently obtained approval at the mesting of its Board of Directors held
on the same day, and entered into the Share Exchange Agreement, setting forth the Share Exchange Ratio therein,

@ The Company has also confirmed that ME! obtained a report from its financial advisor to the effect that the Share
Exchange Ratio provided in the Share Exchange Agreement is fair and raasenable.



[Report from Global Corporate Advisory K.K.]

[Translation — Japanese original version shall prevait]

April 26, 2002
To: The Board of Directors
Matsushita Kotobuki Electronics Industries, Ltd.

Analysis of the Share Exchange Ratio

Matsushita Kotobuki Electronics industries, Ltd. ("MKE") requested Akihiro Watanabe, C.P.A. (presently Managing
Director of Global Corporate Advisory K.K.; together with Akiniro Watanabe, G.P.A., and Global Corporate Advigory
K.K. referred to as "GCA"} to analyze, as a financia! advisor, the reasonableness of the share exchange ratio stated in
the memorandum of understanding (the "MOU") dated January 10, 2002 and executed with Matsushita Electric
Industrial Co.. Ltd. {the "Parent Company” or “MEI"), from MKE shareholders' financial point of view, prior to the
axecution of share exchange agreement {the "Agreement”). The MOU states, among other things, that MKE and the
Parent Company agree to consummate a share exchange (the "Share Exchange) in which ME! shall bacome the
100% parent company of MKE, and that each share of common stock of MKE shall be exchanged for 0.833 shares of
MEI common stock (the "Share Exchange Ratio”).

Prior to the execution of the MOU, GCA analyzed on the share exchange ratio which GCA considered reasonable
from MKE shareholders’ financial point of view, and reported the result of the analyses to the Board of Directors of MKE
on December 25, 2001, In making the report, GCA znalyzed the enterprise values as going concern basis and the fair
market values of the equity value per share, utilizing Adjusted Net Asset Value Method, Average Market Share Price
Method, and Discounted Cash Flow Methad for the valuation of MKE, ang Break-up Vaiua Method, Average Market
Share Price Method, and Discounted Cash Fliow Method for MEI. Thereafter, upon comprehensive consideration of the
results of all these analyses, GCA reported the range of the share exchange ratio to MKE.

In preparation of the report, GCA parformed the following procedures and analyses on both MKE and the Parent

Company:

{1y Analysis of the annual securities reports for the last three financial years, the last semi-annual sacurities reports,
and other information concerning business and financial conditions of both MKE and the Parent Company up to
mid-December 2001,

(2) Analysis of the financial staternents, business plans, and other information on busingss and financial conaitions of
both MKE and the Parent Company;

(3) Review of projected financial information, including profit and lags for both MKE and the Parent Campany;

(4) Interviews with the managemant of both MKE and the Parent Company concerning their business operations,
assets, financial conditions and outlook;

{5) Analysis of publicly available information en market and economic conditions in which both MKE and the Parent
Company are operating;

(8) Analysis of the market share prices and trading volumes of the shares of both MKE and the Parent Company, and

(7) Other investigations, inquiries, and analyses that GCA deemed necessary and appropriate,

ARter the execution by MKE of the MOU. GCA performed the following proceduras and analyses regarding both
MKE and the Parent Company:
(1) Reviaw of the MOU executed on January 10, 2002;
(2) Review of the press release dated January 10, 2002 (the “Press Release”);
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(3) Review of the business forecasts announced since Janugry 11, 2002 up to the date heraof;

{(4) Interviews with the management of both MKE and MEI concerning business operations, assets and finangial
conditions, outiook and the likely effact of the revision of their business forecast; and

(5) Other investigations, inquiries, and analyses that GCA deemed necessary and appropriate.

Furthermore, GCA conducted the following in preparation of this letter:

(1) Review of press releases made by MKE or the Parent Company since January 11, 2002;

(2) Review of copies of the letters dated April 26, 2002 issued by MKE and the Parent Company t& GCA or the financial
advisor of the Parent Comparny, as appropriate, concerning any anticipated events up to the date of the Share
Exchange (October 1, 2002); and ‘

(3) Other invastigations, inquiries, and analyses that GCA deemed necessary and appropriate.

Within the scope of these processes and analyses and under the assumptions and the restrictions expressed
herein, GCA has confirmed that, as of the date hereof, the share exchange ratio of 0.833 MEI shares for each MKE
share stated in the draft of the Agreement, fell within the range that GCA analyzed as reasonable from MKE
shareholders' financlal point of view.

IR R RS ENERREERAEREERES NS

This letter was prepared by GCA, based on financial information provided to it or that was publicly available under
the assymption that the information is accurate and, moreover, complete. GCA has not verified any of the information
independently. Accordingly, GCA accepts no responsibility for the accuracy nor complatanass of the information used.
Additionally, GCA has prepared this letter on tha assumption that the financial forecasts and business plans provided
by MKE and the Parent Company have been confirmed accurate by MKE and the Parent Company and ars on the best
judgment and expressed expectations of the exaculive management of MKE and the Parent Company. GCA has not
performed a physical investigation of the property, equipment, etc. of MKE or the Parent Company, and GCA has not
prepared an independent appraisal of individual assets or debt of MKE or the Parent Company, nor has GCA received
any such appraisel report from MKE or the Parent Company. In addition, GCA has prepared this letter under tha
assumption of the legal and valid execution of the Share Exchange as described in the MOU or the Press Relsase, and
the tax implications of the Share Exchange to be materialized as planned. Since conditions may change subsequant to
the date of this letter, the conclusions of this letter may accordingly change, and this létter is current as of the date of
this letter and GCA does not intend t6 make, assert, nor accept any responsibliity for corrections, changes, or
supplements,

This letter was prepared for the sole purpose of serving ag a reference for MKE’s Board of Directors in assessing
the reagonableness of the Share Exchange Ratio in connection with the execution of the Agreement with the Parent
Company. However, GCA recognizes that this letter may be disclosed to MKE's sharehglders as a reference
considered by MKE's Board of Directors in assessing the reasonableness of the Share Exchange Ratio. This letter is
not an opinion as to the managerial judgment made by MKE's Board of Directors. Thig letter is not a solicitation or
recommendation to MKE's shareholders to exercise votes in any particular manner regarding the Share Exchange.
Concurrantly, this letter is not & forecast of future share prices or enterprise values of MKE nor the Parent Company.

Global Corporate Advisory K.K.
Akihiro Watanabe, Managing Director




1. The balance sheet and statement of cperations of the Company are as follows:

Balance Sheet

March 31. 2002

Assgets (in millions of yen)
Currant asgetg . Leoationinan i m PR TP ER ot rieaa vaasostansse0r 1015 0A I aLLaosonsesran N 180,482
Cash and deposits 22,800
GPOUP TBPOSIS +ivteererseerersssr st s e st s s s int i s 86,009
Trade accounts receivable «omea e e b se oo e R 34,495
MEATKBIADIE SEOUILIBE cvrreermrrioe et ie e sieesees s 01 tebs s sas s o PAM Rk st BBt se 8o o BR B bbb et sens e s a0 7,412
Finishad QoOTS AN MOICNANGISE 1 s ot bbb 281028 AL ms SRR bt 1000 4,117
Work in process, raw Materigis ana SUDDHEE i erimissnnriass e s e sepamss s st s b seneco 18,694
T TROEIVADIBE it ttieeieecerre e sttt e et asr s bt s 18R R Rk e s s TSRO A abm s ren s e Vbt e e mrrns 7 698
Depositg pajd ............ Lot eeteanbeneseen e r s s O en e natan
Advance payments - e e e R UL AT b aannreaet e eg oy (FTBatFensenesan e teant 1 ex S1HAE TS be srenrmnsine L Oe RS 4) 1O b aben b asnne s nean s aneang et ieRr 77
Deferred hedge lossas - RIS
Allowance for doubtiul rec,ewab!es SRSV T R e (83)

i
[#)
-

H
My
[{e}

FIXBO BEBETG  rorrrrtimriesteeies oo st e bir e 10 a5 1 I s bbb e sy nrrermms b snsssenssnreses 3,040
TENGIDIO TIXEH BSSELS -t 24,976
BIUTIGINGS 0000100t oot 0 et B 8888 R R0 T L ks 50 SR A b5 200 10,693
Machinery and squ|pmem ........................ 7.127
V]3] (o] (-7 PR e s SR b e L AR R RN AR PN b BRSO RRR e . 20
TOOIS, TUIMITUIE BN fIXIUIEE oot imsbrs s et e b e R a5 818
LaNg cmmrmin e e 3,825
CONSLUCHON IN PrOGIEES wcremmemsrimsriimiastimsiereserseonsssorarssss atbesiassssssseserssssessares s statosscomesersomereeeessssnssas s o © 1,718

T T = L L T A N e T T IR PR e Sn 2,812
Patent rights [N reneens 1,080
Software . 779
Facility utility rights 43

investmants and other assets 19,151
INVEBIMENT BBEUTITIEE ... ovoeersereceress st iaess e sceesesecomsrse 60818 1R A e S0 P PRRE BB e bR bt 2,081
INVESIMENES M SUDSIIBRIES rooveesveicr e et mstinatiessins s cras e b1s B ot abesess s e B 0s e SRR bes b s R R0 12,049
Long-term depos'rts paid ---------- 142
Long-term loans - - 3,986
Allowance for dOUbeUI recewab[es (8)

(Notas) 1. In accordance with Japanese Commercial Code regulations, alt amounts less than ¥1 million have been omitted,

2. "Group deposits” are deposits with Panasonic Finance (Japan) Ca,, Lid., & wholiy-awned subsidiary of Matsushlta Elactric Industrial
Co., Ltd., for tha purpose of cenlralization and effective uss of 1unds of Matsushila Group companies,

3 Shon tefin raceivables (rom parent COMPANY -« mmmimmm s it s - ¥17,990 million
Shart-term payables to parent company - -¥ 4,254 millign
SHOTI-LerM FOCBIVADIES fTOM SUDBILIBIIBS vttt rains ettt R b eSS PR b am s Db ¥12,791 million
Long-term recelvables fram subsidlarles --¥ 2,698 millian
Short-term payapies to subsidlarles - ¥ 1,420 million

4. Accumylated depreciation of tangible fnxed assats ROTHITITS S e s YO0, 140 MllGN

5. Leased assats (compuiers, atc.) are not Included in lhe above 'leed aasezs




March 31, 2002

Llabilities (in milliong of yen)
Current llabllitles . oermmiccinaes [STTTTTRT T 60,006
Trade accounts payable we 16 636
OTNET PAYBDIBEG ---ovverrermes om0 B0 2 00 606
Accrued Lo T L I St TIPS N 21 .463
ACCTUEH INECOIMIQ LRNEE  rrir0ttetteermeessesime et i s ib s siesssas s (455100 1 8218 20 0 08808 b 220 w01 £ PB4t o800 158 A LR BAnemscececon . 27
ACVENCE FECRIPIE tririmimme ettt et e e b ot bt et b e s s e e en e e rene 28

Deposits received - 6,822
Employeeg' ABPOSITS s . 3,804
Foreign exchange contracts - e 29
Reserve for honuses e “ 3,006
Regerve for SONVICE MMAINEEMIGNICE 1rroerrserrrre a1 st 00 b saae s SRS E s ea 208 10T BY bt et b b me L e 7.581
LONG-terim HaDllI@s - oottt s B BBt s BV B IR s S 8,021
Deferred tax liAbilities i 288
Employee retirement and severance benefits - - I b sassann s e e RN s et nn e [T 7,733
TOLAE PIADIIEIBE -0ttt v et 01 et AR b8 SRR B 85 220 18 41 RE R RS8R ARt Sy AR 1Ar €8,027
Shareholders’ Equity
Cap]tal L) T o= . T OO OO OO OISR RRN oo 7.907
Statutory resarves .. 27,491
Capital reservg - 25,515
Legal reserve ... 1,976
Retainad earnmgs ........................................................................................................................................................................................ 123'650
Resarve for 105885 iN fOr@igN INVESIMENTE it smsterr s bt s s s e 61
Reserve for dividends - [T IO b (s em ettt o oo BEO DD b R e e et em e e e s ee o8 DUR LB ahes smmn e 2ok aensas (LA LU Hhbebae s mrsmnsen ee et e O DD 008 R b ertenrnn 10,000
Conﬁngency POBEIVE  ooecree st it i eihatansens s aet s ies e se 18I 1ber st se 0ot 0S4 R na b a0 a4 em o8 000 41 100 PREAR D be s se et eh 40 e0 e 100 H 1H et et ee s nestomer e engb e R DAL D 178,050
Unappropriated deficit at end of period - -~ (B4,460)
[Net income (loss) for period - (66,175))
Unreallzed holding galns of avallable-for-sale securltiss, etc. 369
Treaeuw -3 (o T ] T P T T T TSP P P TY T TE PO PO RSP T IR TN SR, - !23)
Total shareholdars’ T 4 et L T PR I T P S STV ST [T y——— 159,395
Total liabliitles and shareholdars’ BOUIY ...ttt st bbb et b s e e 227,422

(Notes) 6. Major foreign eurrency asasts and hab»lmes

Cash and deposits - reereaiee s AT e ¥3,177 milllon (US$23,845 thousand)
Trade accountg recenvable -wen ¥7,774 millign (US$58,346 thousand)
OThar 7eGBIVADIBE o ettty ¥4 666 million {US335,017 thousand)
Invesiment segyrities - « ¥ 626 milion (US$ 4,703 thousand)
INVEstMants In SUDSIAIANEE i cinninne ¥5,942 million {US$39,648 thousand)

¥6.107 million (S$ 9Q,120 thousand)
Long-tarm logng -+ = ¥1,898 miiifon (US$15,000 thousand)
Trade CCOUNTS PRy@blg - = sttt ¥6,224 milllion (US$46,711 thousand)

7. Of Ine nat assets. the amount restricted fram gppropriation (0 dividends under Article 280, Paragraph 1, item 6 of the Japanese
Commergial Code is ¥389 milficn.
8. Net income (joss) per ghare for the pariod (Aprll 1, 2001 to March 31, 2002) «eemeermmssmstiis i ecsnsstsis e (418 46) yen



Statement of Operations

Racurring Profit & Loss from April 1, 2001 to Mareh 31, 2002
Operating income and expenses {in millions of yen)
INBE SAIEE 1-tvervseeercor sttt et a8t e PPN ER B 3 404 e 20424004 E b s 15 s SR B bt 200,061
COSE OF BAIBE - 11rt100rm e e mmrers b et s L5585 i ibm s 20 P (190,898)
Selling, general and adminNISIrAtIVE BXPENSES tir e e it st sm s s oo {15,297}
Operating profit (loss) (6,134)
Non-operating income and expenses
NOM-OPErating INCOME errerremreeessemmserimissmmssass s e st TP RT -
INterest ang GIVIARNG INCOME it 8 1 e s AR BR st e 266
Othef ............. I Eeele teite s s mm s 1o 0B g mm e nan e he 4400 b 88 L FER L aa b hmssmanaras s 000 0o s paq ORI hadinmn bemboressnsenepyohEs HDORIebancansennrensannnnsant gl ihhestonsrossnnn 536
Non-operating expenses
Interest expensa o (361)
(OTNBE v+ 00 e b8t marsees s E ks PR DBt 080884 AEY B 811257 55001 an b2 1SRRI e bmn - (964)
RECUITING PYOfit (JOSS) -errresssibsssero b o A £ 1 1 ; W)
Non-Recutring Profit & Loss
Non-recurring profit
Profit On Sale Of fIXGU BSSEIG - r it e e Bt ey PSR s b n oo sty 108
Profit on gale of INVESIMENT SEEURHEE - it e e s bt s g e . 522
Reversal of allowance for doubtful receivables e it ey B . 103
Non-recurring joss
Loss on sale and retirement of fixed assets (84)

Loss on valuation of iNVEBIMIENT SOCUIILIES s it a0 et b I b b e e (384)
Loss on businass res'{mcturing e h e LG taanes eea s 480H A AL REE L hass e a et aa s T ea T A e 1o 38R at e s mamn e R PO AS A} ERAa s Ehmaraan bt nar (26’094)

Incoma (|055) DEfOrE INGOMIE TEAXBE it scmi a1 st L b es st oA o8 bRt 5o ERAA Rt (31'790)
Provision for income taxes

CUITEIL +0++1+3emeeeesronesoneamissnsssan s s 18 484t 5855504 R 8BH a0 ARO R e 2252508 (1.033)
Defe"ed ..................................................................................................................................................... P II U De heeranenrtecrenaeniratp (33,352)
Net income ([053) ......... 1o i bamtate s o0 8056 R da ke ses s sarmsesa 1o ses 4 (5 Fohebbme semnssnssoesomer e A e TRL e I bes e s ses sesserese 0o HHARENNbesbmneesesarnmes e sese T NO b obnnnes !66'179
Unappropriated ratzined earnings brought forwarg from the pravious period 2,782
|nterim d]wdend ................................................................. Feresrestaniannie s ko P EobomameeranranarrnsonenatbiRtLE FBhbeebencme s baatm eI AR U et dmrrsatessansane) . (1 ’067)
Unappropriated dafiGit 8t @nd Of PBFIOE - i it s e 1 Aot s (64,460)
———
(Notes) 1. Amounts less than ¥1 miilion have been omilted.
2. 5al0B (O PAIENL COMPAMY  rreersssrsrtreterstir Bt et e seas se e U bR e as 5o on s 5000 1R RSPk 120 e LR s oot 2 aen s IO b0 ¥107,628 million
Purehasas trom PAIBAL COMPENY =crorersssrersmiiniissiemssnesmsssssessnnram e w ¥ 18,350 milllon
Transactions with parent company olher than gale8 and PUrCHAEEE -t W ¥ 1,941 million

Sales to subsidiaries

Purchases from subsidiaries - - =¥ 10,326 mililon

Transactions with subsidiarias other lhan sales a.nd purchases ------------------------ e L s ¥ 2,004 milion
3. Loss on business rostructuring In the amaunt of Y26,084 miflion includee expenses incurred frem the reorganization/

integration of manufacturing units and employment rcstructunng progrems The rnaln contenls are as follows

na¥ 23,081 miliion

YRR

{1) Impalrment loszes of fixed assets - cresesmeene ¥ 8 789 mijllion
(Inciuding nen-recurring depreciat(on)
(2} Azsistance expenzes relatad 1o the acquisilion of gUBSIAIAITES ittt s ¥ 7,650 million

(3) Additional retirement allowances under the spegial retramenl pregram and Special Life Plan Asslstarce Program expenses -----%¥ 5,823 milllon
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Summary ¢f Bignificant Accounting Policles
1. Valuation methed of inventorles:
Finished goods, work in pracess -
Merchandise, raw matorials, supplles -
2. Valuslion method of securities;
Investments in subsidiaries and afflilates - cmmmiinns Valualion al cost, with cost datarmined by the maving averaga method
Other gecuritias
Iterms with @ market value: market valuation method baged on year-end closing market prige, eic. (The difference, nat of tax, hetween
acquigition cost and carrying marks! value of oher secwurities is rapertad ag @ separale component of shareholders' equily. The cost
of other gecurities sold is computed based on the moving average methad,)
lterns with no rnarkel valug: valuation at eost, with cost delarmmed by the moving average meathod

............... e e e e VEIUBLION @t COSY, ratail melhod
~neee Yalugtion at cost, with cost determined by last purchase prico method

&. Deorivatives B T IT I FOIOR O [ETTTT STTECHNRRv [T TS TR EP OO OO ISV TSN S by - Market veluation mathed
4, Mathod of depremaucn and amorti2tion of fixed assats:
Tangible fixed assets Daclining-balance method
intang|bie fixed assets Straight-line method

5. Accrual [or empioyes retirement and severance densfits:
Llabllities ingurrec for the provision of employee retlrament and severance begneflts are stated hased on the projected benalit
obligation and pangion fund assets at the year-and.
The transition obligation amounting to ¥2,167 milllon recognized at the adaption of new accaunting standards is baing amortized én a
straight=Ilna bazig gver 15 years.
Prior service llabilities are amortized on a stralghtsIng basis over a fixed period (17 years) within the average years of remalning service
of employees at the Ume such prier service liabilities srose.
The actuarlal gains end losses are emortized on a siraight-line basis starting from the subsequen! flseal pariod, over a lixed peariod
(17 yerrs) within the average years of remaining sefvice of employees al tha time such aclurial gaine and lossas erpse,

6. Method of ranslation of assets end MNabllitas in foreign curransies into Japanesea yen:
Recelvatles and payables in foreign currencies are translatad into yen at year-end raies. Dilferances from transaction rates are
entered as gaing Or 10886s.

7. Leases:
Financial Jeases olher than those in which It can be recognized that ownership righis are transferred lo the Iessee are weated as
operating leases for accounting purposea.

8, Basls of hedge accounting:
Hedgs accounting {5 calculated using the defarred hedge method.
Losseg and gains from foreign cufrenciee set forth in "Foreign exchange contracts” are calculated using the allocation method.

9. Consumption tax, etc. are axciuded from all itarms in the stalcment ot ocperations,

Additlonal informallon

1, Reservs for bonuses:
Forecast expsenses related to the payment of empityes bonuses, which were previously reported as accrusd expenses, are reported as
"Haserve for bonuses” lrom the and of thig perlod pursuant to the Research Center Raview Information Ne.15 "Concerning Financial
Staternent Titles to Be Usad for Accruad Bonuses for Employees,” published by the Japanese Instilute of Cerlified Public Accountants
(JICPA) on February 14, 2001, The “Reserve lor bonuses” at the end of the previous period ameuntad to ¥3,314 million.

2. Treasury stock:
Treasury stock, praviously accounled for In current aseats, is now included at the bottem of *Shareholders’ Equity” from Ihis (iscal period,
due lo revisions to tha regulationg ¢oncerning financial documents.



2. The balance sheet and statement of operations of Matsushita Electric Industrial Co., Ltd. are as follows:

Balance Sheet

March 31, 2002

Assets (in millions of yen)
CUITOIT ABGELG 1411 ttrerreeroree s eros b AR b1 RE I st 8RR 2R AR b ARS8 R e be e 1,759,207
Cash and dEPDSiIS ............................................................................................................................................................................... . 735.022
TrACE NOIES FEEEIVADIE +irrrerretiesesessssirmriomtaiishebe oot 1 bt AR SARSS AL OR a A BRER 24,515
Trade accounts recEivable .............................................................................................................................................................. " 545[1 15
MATKEIADID SEOUIILIEBE v irt i eim et e IR b s e e LA T B b s hn e SR BR8£S e m 2,973
Other receivab|es ................................................................................................................................................................................ - 87’290
Advance payments - 14,020
Short-term l0ans «e- 21,2609
Deforred tax assets -~ 127,453
Allowance TOr AOUDHUI FECBIVADIEE it st ettt st 1 s s s AR b e e (4I430)
Finished goods, merchandise and semi-finished goods - R R e 111,650
Raw materials, SUDPHES ANGA WOTK (P PTOGEES +rrrrermrrrreemsmims st reeme s s e AR b8 TR s st 2o s . 88,755
Other current 488ets i S OO PSP T PR UU U PO F TS PTG VPO PRR TN 4,576
D e I 1) = £ S O IO T TS P T TSI I SN 2 806_@
Tangible fixed assets - : 465,202
BUITHIIGIG 11rereerere oo 00411 R R R 0 e 187,742
R N0 1 =T T T TS S T N S Y P T T RPN [T PP RN 8,060
Machinery anc equipment -~ ' 160,970
Vehigleg e PP 148
TOOIS, FUFMIHUIE B fIKIUPES --errmrerrsrmtsssitissceseaesssmsss o0t 118 b bt ss ST 1150020 D B b s b rrererenen 20,335
[ T4 Y e TSP P T PSP T T TIPSR R e iee - 67.518
Construction in progress 20,426
T T e Tt 30,468
Patent and trademark fIQhKS .............................................................................................................................................................. 4'000
Faclhty mey and other rlghts ........................................................................................................................................................... ng‘ﬂ
HVESEMIBNLS AN GHRBE ASEELG +0ritrie-tereressssrsmrmnia ittt arsmes o RSB B 2 2,311,003
‘ﬁVEStment SeCUfiﬁES ........................................................................................................................................................................... 595‘885
INVESIMIEMTE N SUDSIAIAIIGE ettt bt e LI5S e BB bR 8 eSS e 1,361.915
Investments In equity, other than capital tock ... T e T NI E 20,184
Investments in equity of subsidiaries, other than capltal stock --------- 91,550
Allowancas for investment 1088 - oo o e et an rrreeeerererennnrn JRUSTRSIP 82 776)

LONG-tErm d@PQSITE PRI - et terisecsinneessasirsserss b ssiomns s s s s
LONg-1erm 08NS -wiweececcerensinsons
Deterred tax assets

TOta' BT ) s T e R T S e R SR RIS TR RS S '_4_,565 972

(Netes) 1. tn accordance with Japanese Commerelal Code reguations, ali amounts less than ¥1 milflon have bsen omined.

2. Short-term racaivables fTOM SUDSITIEMEE  « - 1rirus o et e e L e ¥ 288,840 million
Long-erm racalvabies from UDBIAIARIES +crir e er e st s e e ¥ 10,442 million
Short-term payables to subgidiarics ~-¥ 385,747 rmillion
Long-term payables to subsigiarias s ¥ 1,082 million

3. Accurnulated depreciation of tangible fixed aasets T e W 377,816 million

4. Leased assats (computers, ate ) ere not Included in the above leed asssls,

5. Major lareign currency asezets and iiabllilies:

Investmenls in subsiclarles US$6,210,887 thousand (¥832,452 miflion)
o AM 1,384,034 thousand (¥ 62,702 million)
4 Stge 205,174 thousand (¥ 47,062 million)
. : S§ 210,841 thousand (¥ 16,661 milllon)
" NT$5,045,691 lhousand (¥ 22,084 miliion)

Invesiments in equily of subsidiaries,

other than capital stock Eurc 155,083 thousand (¥ 21,115 milifon)

Bonds US$1,000,000 thousand (¥125,267 million)
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Mareh 31, 2002

Liabilities (in millions of yen)

current llabilltles e PSRN . 1,395,272
Trade notes payable 15,998
Trade accounts payable ..................................................................................................................................................................... 414‘287
Other payames ....................................................................................................................................................................................... 14|445
ACCTUDT EXPEIABEE -+ crrsamrimrmsecscem e a0 bt o2 AP ELS s b BRSP4 R 3 08 P a R a0 - 247,997
RREBEIVE TOF DOMUBEE o vv ittt et et b0 b e 0824180 b et ae s SR 1 4 em st SR ERR O n b sanse 54,828
Accrued incoms taxes - 620
AGVANCE TBCRIDIE  -ocereresriesinsitieteecemeeeemseimst 1083k b e st 8 bdb TR o 23,258
Deposits received - - 318814
Short-term DIOTTQWINIQB «10rsstereeeesseensseems e ab bbbt s HL AR ST 058522 b 50020 1Bt e 51,600
Emp]gyges' CBPOGIEE - oeirrremm e b ant et b0 LS e B8 £ P b T 78,696
Deposits from CusStomers e 10,322
Bonds (to be redesmed within 1 year) -- 125,267
ROSEIVE fOr WAITANTY COBIE -1iar0teriereeeeeeeereeieees st 0081141822t 200 50 22000 2t b2 25850500 112D RSN B 16,471
RESEIVO TOF SAIEE PrOMOTION ottt 8 esssme 80 bt RS B s s A R 18,221
OB CUITENT IADIIIIEE <rr oo bt BB e b LIS RIR AL ek b s8R Ra st r e 4‘443

Long.tgrm 1Y <] = T OO PO PV UOU O OHP PRSPPI 617,324
BBONIEIS 1100 1410mseerteeemnr 1001000 b 1t LB e em e s e B H b ek e st AP ISIR DDA an s s e840 S48 BN B bt a1 vt 880 e T E b bab e srn s bene 300'000
Convenime oYY a1 T G T TS T SO PSPPI OIS VOO P 97'.744
LONG-@ITT (EPOSIEE FBCEIVED - +rsierrresreec ettt e 10 1 e 01 b st 1,480
Employee ratirement and severance benafitg - 218,090

TORAN HABHIIBE  o--rceerererrmersstssststscs om0 b a8 bt eesmsst b bbb oo s spsasseasscresessners et D,012,607

Shareholders’ Equity
Capital BROCK oo e bt BB b b e R0 s e e R LN e ssa s ar et eSS RN R be s ee s en B s eR eSO BR B ekt e bens 259’737
stafutory PEBBPVEOEG  1100timtineeimccormmmtre 1o 10 I e e 12t et m e 8B4 ALE4 b8 mr s 00502 1A R 0 SHE R Pt b s en b en 1 20 A I HSIRS VAL b nmms s o6 a0 205 S L RIS o enanna s omtan e 394'136
Capitai reserve - - 341,387
Legal reserve - 52,748
Retalned earnings i -- 1,951,308
Reserve for advanced depresiation ..o 2,822
Reserve 1or QiVIENAS - rmmiminess sttt seecs e esarsess 89,000
COMNOENEY FREBIVE rrtertertties et b1 ik amss 2120218081010 2015012042222 1,962,000
Unappropr{ated deficit at end of =0 o R SRSt PSSR e e (102.513)
[Net income (I08s) for PaLioQ e - (132,410)]
Unrealized holding gains of available-for-sale securitles, €16, o e 1377
TRBASUPY STOGCH 110ttt scer oot am1 00012 eee s b b0l 01108 1D 2858581012843 AR 4 £ 1A Db !92 1684)
Total ShArENOIHErE" GQUILY - oeveerrs st 0 e e e SRR e o OR300 - 2,553,374
Total liabilltles and shareholders’ gqu[ty ........................................................................................................................................ é&ﬁw
(Netes) 6. Discountad export DIIS Of EXCHRNGE - irusiermmiiss st i rssse ey R PR SR S M ¥ 218 million
7' Guaran[ees ............................................... e e BT AR a i saen st ne e an s ey P U1 I0E bhe s saeoere bt mnarantnt ||1¢¥ 1[659 ml“lm
Crodit arrangements supported by keepwalt agresments with overseas ubsidiarias et ees USE137.628 thousand (¥ 18,338 million)

8. Dividend restrictions:
Of the total net assatls. the amount restricted from appropriation to dividends under Artlcle 200, Paragraph 1 of the Japanese
Commercial Code ig ¥41,377 million.

9. Net income (loss) par shere for the pariad (from Aprll 1. 2001 to March 31, 2002) -ovvmerreemmmmmiiainasercsnmennneee (63,78) yai
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Statement of Operations

Rectrring Profit & Loss from April 1. 2001 to March 31, 2002

Operating income and expenses (in millions of yen)
Net sales o e £ b 818 A1 R4 AR e A S e 3,900,790

COSE O RIS 11servvereereerrsertermrasestasessscromsesse s bbb o8 LR 1 s s 83883200 R R 4820 14D RRS A eSS TRT C BbEar {3,344,354)

Selling, genera) and adminisirative EXPENSES rmo it s - (649,389)
QpPOrating Prafit (I0BS) et i bt s bstses 4 R eSO B R b2 e - (92,952)

Non-operating income and expenges
Non-eperating income

Interast and dividand income -~ It e ey T e e R et s e b 79,522

QNG rereerreerrm i sraaib st ess bt £ 1D AR 0485 25050 R BA N 1558405 AEBE B 811 e 30,870
Non-operating expenses

DTIEPEEE @XIEIIRER 1etestesesr e 5484505555 SR 24255 R BAER 55088155 3RR S8 (24,267)

IDEHET -+er1te00ttieeerseeeee s ot et bt mee s e e LR E Btk et en e eR TR BY e b mmb st ae s e s en s o0 HEOED IDR L s emra e sm i et £steearenesaramneene R (35'552)

Recurring proflt (1088) e S SOV (1 X 1)

Non-recurring Profit & Loss
Non-recuring profit

Profit on sale of tangime TINEE BEEELS 1rrervrmreerrerrore s I e ey L e s e EUL e e 0 b0 3,381
Non-recurring loss
L 0ss ON business res‘mmuring ........................................................... I IR bl st reere s ey AR b a s or et bemee et IR N0 {130,572)
LOSS ON VAIUAHON Of INVESHTIBNT SOCUMEIES rire e cremsiiniasesisreresecemrearat it tat s antesems oss s ea PSS b et res (81,523}
LOSS O S0 Of iNVESTIBNT SOOUIIES vt it e et e R A TS et sa et B b b {3,001)
Income (1088) DBFOTE NCOMB LAXBE oottt o e et {254,197)

Provision for income taxes

Current (240)

[ = £ 1= o T PO TSSO OO PSP OOV PP 122,026
INEL INCOME (JOS8) - e rmrmmerrente e et s a8 e DR s P AP {132,410)
Unappropriated retained earnings brought forward from the previous period - 42 891

INEEIIM CIVIEIBNIGL -1 rerrreetrmmmsemiescs e enibat s e sr et o et e e sam e 52T RS RS S bk e s mam e P S SH4 8RR bbb e 8055 TR U b ban s s nemaT et (12'994)
Unappropriated deficit at and Of Periog - o camsisasesees (102,513)

(Notas) 1. Amounts less than ¥1 million have been omltc@d

2, Sales to subsidiarias e R e e e e ¥2,003,495 milllon
Purchases from subs/gianes e - ¥2.069,497 million
Turnover with subgidiarles other than sales and purcha T . ¥ 28,694 million

3. Loas on Business restrugturing includes one-lime axpenses assocrated wnh the Impremantanon of emplc)ymant resnuclurmg initiatives
such as the Special Life Plan Agsistance Program as well as the restructuring of eperating and distribution divisions in Japan,
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Summary of Significant Aceounting Policies
1. Valuation msthod of inventerias:
Finished goods, semi-finishad goods, work in process ...
Merchandise, raw materials, BUpPlIES sevmimiminiiinnes
2. Valyation method of sacurities:
investmenis in subsidlarles and affiliates «o-eveenes Valuation at cost, with cost determined by the moving average method
Other sacuritios
iterns with a market value: market valuation melhod based on year-end ¢losing market prics, ele. (The difference, net of tax, batwaen
acquisition cost and cafrylng marks! value of other securitles Is raporied ag a separate componant of sharsholders’ aguity, The cost
of other securities aold is computed based on the moving average method.)
{lams with no market valua: valuation at cosl wlth cost delarrmned by the movmg avofage method
DBrivAtIVEE tosncsmiiiiieins oss R T ITTITTeEVR SR A - Markst valyation method
3, Method of deprec:ahcn or langible fixed assets:
A reasonable number of yaars of ussful life Is determined lor ditferent ciasses of fixed assets 1w reflect the effects of technical
inmovation an equipment obsolescence (typically reducing tho lagally stipulated figure for years of useful life by around 20-30%).
Depracislion is calculated using tho declining balance methad,
4. Method of amgrtization of intangible assets:
With regard to the softwara usad in the Company, amortizatien is computed on Ihe stralght-line metnod based on the legical, usefu)
period of time. Qther Intanglble assets are computed on the straight-line method based on standards identical o the method
prescribed by corporate tax law.
5. Accrual for rescrve (or loss on investments:
Losa on investments of affliiated companiea in Japan and overseas is estimated accerding to Company regulalions and taking into
censideration the financial condition of e eompanies,
6, Accrual for empleyea retirement and severance benefits:
Liabilities incurred for the prevision of employee retirement and severance bengfits are stated based on the projected benefit
obligation and penaion fund assets at lhe ysar-end. The transition obligation ameunting to W42,077 million recogni2ed at lhe adoption
of new accounling standardg is being amortized on a slraight-ling basis over 15 years,
Tha actuarig! gains and kosses ars arnortized on a straight-ine basls starting Irom Lthe subsequent flscal period, based on the everage
years of rernaining service of employees al Lhe time such acturial gains and 10556¢ arose.
7. Leasses:
Financial leases other than those In which it can be recognized Ihat ownership rights are ransferred 10 the lesses are realed &g
operating leases for agcounting purposes.
8. Basig of hedge accounting:
The Company applies delerral hedge sccounting as defined in tha accounling standards foc fnanclal instruments Lo it foreign
exchangs contracts, currency optlons and commedity fulures trading. Forelgn exchangs forward gontracts are accounted fer using the
allocation method.
9. Consumplion 1ax, elc. are excludad from all items in the stalement of aperstions.

T Y T T TR T YO VIR Lower of cost (averagg) or markal
Luwer of cost determlned hy last purghase price methad, of markst

Addibonal Information
Changs In tranisaction price;
With regpect to salcs transactiona in the consumer products arsa in Japan, the Company changed Lhe trensaction price to more accuralsly
reflact the actual conditon of the market, with the objective of reallzing managamant that can reapand quickly and propetly to changss in
the market Lo attain custorner =atigfaction, The new price is lower than the previous ons by an arnount that is desmed comparable (o sales
pramotion expenses. This changa resulted in a decrease In net sales and sales prometion expenses, sach by approximately ¥82.5 billion, In
{his past fiscal year, compared to the case caleufaled using the previous transaction price. Operating profit is not affacted by Lhis changs.
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(Reterence Material)

Consolidated Balance Sheet

March 31, 2002

Assets (in millions of yen)
CUITENT ABBBER oo e Rt ras e e e e Ca R UL 1 F R 1AM SRR A1 et en s et b an i sa e s et e r VR 227,817
Cash and deposits T 3152
Group JOPOBIIS s 86,909
Trade NOtEs ANA ACEOUMLS TECEIVARID v im0t it emee e e bs s e 1 SR AL o sb e ns s bas st beiees - 56,827
SNOM-TEIITY INVEETITIENILS weeeereerrsrremmrem e mteees e rrerios 1o 11 LA b e b e ot nhs e as sS4 8 S04 5o oV 1OT SRR IR S FAEVAD A0 sebe s s em s em s onsmns oo smacnasarabbsnen 7412
INVEMTIAMIESE 1ot isseas st e e bbb e an st et na e sas b ER et b e e e AT 1O FT 10048t 14 o emeretonresonessmeemesems b esn s bty . 39,640
Deferred hedge losses 29
OTNEE GUITEMTE BISEEEE wrrerer i1 1000 1110000111 1eeeacrmsasas sessesnesnesesioesiresss s 188121111081 ne bbb bombesobia serasensssas ensmm s mnt masasscasonss os ot 11000REINAE IR SR e PO F e bmttaata 5214
Allowance for doUDU! TECRIVADIEE et e en ettt e Tt as e b s s b st nn s e ems e (57)
Fixed as8etg <o T T TP T T T O O S U PO S - 50,036
PrOPETtY, PIANE AN QQUIPRIGIT rtrtt e eecerri om0 - 40,484
Buildings F AT o (110 (V] 1= T T L LT T T e S B TP TT TP T S SO 15]37
Machinery, equipment and vehiclas 13,196
LA -ty 1ML ts emes et ta s a0 D TR OB H R et s ecr st ss b b erebeirosn - 6,657
2,649

2,243

|ntang]b|98 ................................................................................................................................................................................................... - 3'902
INVESIMENLS AN O NEE A GBS et rh et G M ea e s p e b R 00 5,848
NV SIS SR CUIIIGE ottt s e sb e L R L L o s e o s em b S e LR PO RS 08 - 3.691
LLONG-TEITYY HONMG +oorssesseereoes 8118 AL BB A0 RO A AR 1,308
Deferred tax agsets e O P T S SO O O PSP P PO TSROV 508
Other investments and assetg - 143
AlIOWANGCE 10 AOUDLIUI TECEIVAIDIGE - rrrevermrre 1100001500t s BB AR B2 81 5 b s (2)

T ObA] ABBOEE e ri et e e e e P TS (1011 B e e ne b smenemas s s s b st ana ot st 4RI F LIS BRI DV AI S ber bbb 277,853

{Notesz) 1, All amounts less than ¥1 million have been omhted.
2. Accumulated depracialion al property, plant and equipment - ¥147,790 mllllon
3. “Group deposits* are deposited with Panazonic Finance {Japan) Co., Lid., a wholly-owneg subsidiary of Matsushita Elactric Industrial
Co., Ltd., for the purpose of centralizaton and eflective use of tunds of Matsushita Greup ¢ompanies.
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March 31, 2002

Liabilities (in milliona of yen)
CUPFANT HBBHIIEE e et e I et Ra 4814 E N PR IOL PSR et ems e bbb as e em s 2SR OO B1 99,655
Trade notes and accounts payab]e ................................................................................................................................................ 35,915
Short=-tarm borrowings ........................................................................................................................................................................ . 8‘394
ACCTUBT MO O LN e e e Bkt et LEB I HREA B bt nas s o e son oSS R e S04 3 R0 400 ee 27
Accrued RIS -rorevemseees e b 0 AR B b 27,340
Deferrand tax HADIlIIOS - et ettt B bbb bina o e et 0 1P A 1000 bbb et 1 e e s 0000 11
Reserve for bonuses 3,201
RESErve fOr SRIVICE MAIMTENMEANCE v i eser s st e s b s o e e s R SRR B BT b st et 12,141
FOMBIGN @XCNANGE CONMPAGTE oot ittrmatmianissbessesnes cosersr om0 SRR854 20200 B b 29
OHREr CUITENT HADIITIEE o erieamriictieasecreiomeereceeeiencrenecererr e i a1 13t emt et ass e eerecesnseres spaer 1142 1R AYE RS bha sk b1 emt nraeteesmestesabasssmsserimntd et e 12,793
Long-term liabilities 9,037
Deferred tax iahilias it e b b s 1,065
Emplayee retiroment and SEVErance DONEIIHS v e et st aa e AR b 7,935
(SOOEWII] eeere et s 0 bbb ot a2 R 1L R be s b ma e ed st seR S0 AR AR Ead bbb e an bt oo bt me s e LU0 O BB b e a7
TOURT HADIHIIES -t crrereemeerrecrere bbb 4 BB L 18 050 108,893
Minorlty 1R (] 1 r - T T e T T T Y OO SO TP T T PO OO OO P PR FYPIE YIS YR POV IOTERTSO 1,642
Shareholders’ Equity
COTTUTION GO oottt et e b e o0 IR DA e et bams s am s e 4480 (LRI PER OB BE R cnen e 7,907
CAPIAL SUPPILS - evrererr o1ttt 18R o AR SR 8110 25,515
Retalned earnings e, 133,519
Unrealized holding gaina of avallabla-for-sale seeuritles, ete. - vemonm e 368
Cumulative translation adlusmnts .................................................................................................................................................. 29
T'easury stock ............................................................................................................................................................................................ (23)
Total ehareholders’ aqulty ..................................................................................................................................................................... 167,317
Total llabilltias, minority Interests and shareholders’ quity oo i - 277,853




Consolidated Statement of Operations

from April 1, 2001 to March 31, 2002
(in millions of yen)

Net sales ... 2 R R R R0 R0 RS R4 £ 8 28 1848 SRR RS R0 411,853

OB OF BRI - ovvrveererrierser e e b et e LB b st err s e S5 R R 0 124 ARSI LSRR Dbt et aesm b b et (400,945)

Selling. general and administrative XpENgEs - m s (19,485}
Opera{ing proﬁt [[e]:1-) T - (B,588)

Non-operating income

Interest and dividend income 1,137
OAREBF tvmssmeresisssrsammmsesacsesrisosseseosesmmsssin 797
Non-operating expenses
Interest BXPENSE « v sierniein s s Ve lneatensanssassnen e emeamt ek ettt oL R eSS (RSN IR PR BIL IS EIBRE b LR e ba 0 nbmnon < son i (624)
)1 ] Oy PO P O USROS TION {1,000)
Flachrring pfOﬁt (|OSS) .................................................................................................................................................................... () ,278)
Non-recurring profit
Profit ON 8816 Of fIXEU BEE@LS 1ottt L e bea et s 75
PrOﬁ[ on sale Of inVEStmEﬂt Securmes ................................................ [ T YT TR T YT MTTReN (shersessrermmninsontiaresrosssoissiranes 522
Reversal of allowance {or doubful TE@CEIVABIES - e e 139
Non-recurring loss
Loss on sale and retirement of fixed assets (258)
Loss on valuation of investment securities - (384)
LOSSE ON DUBINESS FEBIIUGHUTIND terrsereierereerresressiomacesmrassssssssesssmesss s s 400100 00k s s s bRt . (27,250)
INCOME (I053) DOIOTG INCOME TAXES -rrortrirmmmmmtissssits sttt e e 11 OB s (35,434)
Provision for income taxes
CoUITEINIE #1008 eat e am et o AR E1 10 B8R L3481 AR AR 03 b (1, 144)
Deferred ...................................................................................................................................................................................... (32‘31 1 )
Minority interests - 185

Net Incoma (|055) P L1114 b etbe £+t aa st e s amee et ne e na e e et R s sy eee e TR TRE PR LT HeRAAE £ haebesfets seveesnase s ann et eRees o R e e r e s n g rae el 4 HATR IR baRe s abes eneera (68,705)

(Notss) 1. All amounts lass than ¥1 millign have been omitied.
2. Loss on businass rastructuring in he amount of ¥27,250 million include expenses incurred from the recrganization / integration of overseas
and domestic manutacturing unitg and employment raslrucluring programe. The main contents are as follows:

(1) impairment losses of propenty, plant and equipment (including NEN-TECUITING CEPTEGIATON) -rorvsrerrrse e %13 532 million
(2) Additional retirgment allowances undar the special early retirerment program
and Spegial Life Plan ASSISTANCE PraOgram @)paREEE w1 et ¥ 5,754 million
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2. The consolidated balance skeet and statement of operations of Matsushitz Electric Industrial Co., Lid. (MEI) are as
follows. Please note the MEI's consolidated financizl statements are prepared in conformity with United States
genarally accapted accounting principles.

Consolidated Balance Sheet

March 31, 2002
Assets (in millions of yen)
(0T g o L L= | - T PO OO OOy T STV 3,842,001
Cash and cash equivalents - et tE b a4 VS R ARBO LBt et s en s R e s R b 899,769
TIME HEPOSIES et i s s 521,333
Short-term investiments 11,849
Trade notes receivable 72,159

TrEAE BCCOUNTE TECEIVADIE rrrvrrrermrsersimesemmsimesinss s s s R 1 11 b b sassssmrs s s sssnsmsnsssssrsssssnnnn s 1,009,076

AlloWANCE TOr AOUBUUL FREEIVEDIBE  rurriemtimmremermsiesrses et AR BB R bbb e {40,298)
[FIVEIEOFIEE  +--verorrtves 100 041000010 abnns s s e 5 DAL LR 104188 L4 B4 84k R S8R 834,608
LT GUITEMT BSOS «-crrrerrersrmrt 1018180104+ semt e85 084 errmeresssonesass1 04884280 LR 2042001 150084180148 4HE 4198 b 4 P8R8t s s 050 487,535
NONCUITENT FEEEIVEDIBS - 10 00est1mt ettt e A LR A E S S b  ee  me e EER RSB 08 316,230
INVESIMENTS AN SOVENCEE - vvorrreerreresieoes i i 1501001 LR bt b a1 s e e e B RS R0 e b 1.331.401
Property, PIANT @M EOUIDITIEIE it e TS AR SRR 81 1,440,271
LANG  esteettermr e e P21 '823
BUIIQINGS ereeeemevesrmmssmesesssssemissniens - 1,314,122
MBCRINEIY AN SO RITIGIIE #rres ettt ARG b et - 3,148,408
CONSHTUCHON N PIOGIEES 11111118 181128t tar e A4 1R b0 75 e e 66,578
Less accumulated deRrECi@tion i s sssisusssmiresrres st s bt e (3,310,660)
(a7 T YT T { I e T LT O S TR R S R R U PRI 697‘226
oAl A B OEG oottt L1 R L Lo s s e 1 0TSRRI SRR b 7,627,159




March 31, 2002

Liabilities {in millions of yer)
[T LA o LY T T Ty TSRO T B ST TSI - 2,486,076
Snhort-term berrowings, including current portion of long-term deit - 508,064
Trade notes payab]e ............................................................................................................................................................................. 33'331
Trade accounts PAYADIE v eeereers e 1801 R3O be b et - 513,114
ACEIUEH INEOME TAXBE wrrrvecermercrarm et e 25,184
ACCTUB DBY POl - eerrmr st e 0 b ORS00 RS R AR b 01 106,585
Accruad BXpPensas - bt e e S RS RS 1RO RIS 4RI 1O HaOH s b S0 b nat s enha bt et nr et e et 2t ann 688’549
DBDOSRS and advances from customers ...................................................................................................................................... 109,263
Emp[oyees deposns ............................................................................................................................................................................ 136.387
OINEr GUITENL [ADIHLEE crorrerrereomm e ee e 1110111000060 110200160ttt s oo oo bbb ca b on s sy iee 365,699
Long-term TLABIIIIES oo vttt ittt b s sy R S PRSP SEDLB IS oA en s ha e e b e e 1,431,768
Long-term TIEDE oot e I D S SR 1BGa ek Lo ee st 450 e 1SS SR e e s s s 691,892
Employee retirement and severance Denafits «mmioiii i, I R 718,501
Other |ong_term [T T T ST T RO p e eu et S T L TTITIT T TR OTTTN TP O 29 '375
TOURE HABIHI@E --erevseeererneeessesssesiestsostosions st s 07081 8RR AR 1 P 51RO 815 eE 118 3,917,844

M]noruy [ (g T o T T P P T TR L T TR I T T T L T L TY T T T T p P P I TR TSR 466,231

Stockholders’ Equity

[0 e 1T hi e L 100 v SR T T T R T T T T T T P IT  VT PTPR PO TR RIS PR 25 8.737
Cap"al surplug .............................................................................................................................................................................................. 582’345
Legal reserve ---------------------- B T T R T B LT T T R S R T Y T T L Y R LRl L L R LR IS CL LT LI ET Ty PO P Py 82'354
Remlned eamlngs e e By E IR Y IV EOR RN R e 0Ra b hmthh b b hmaudabaarasasinessontnnsssssasnrssnssnnsmbesavesostannsrnsessssnnnspamraenteeparedres il 000 b0 EHILEROEIIESeDIIRtsatitatsem 2,461’963
Accumulated other coMprehensive INCOMA (JOBB) v i s bt (150,6339)
Tmsury L (oY) QT TE T T T T ST v o0 PPN P R PP SO0 S PR DRSPS (92,1 Bﬁ)

Total stockholdars® - 1T e e o e T 3,243,084

Total Nlabilities and StOCKROIAEIS” @QUITY - o S 7.627.189

(Notes) 1, From this flscal ycar, the Campany has applied the Statement af Finansial Accounting Standards (SFAS) Neo. 133. "Accounting for
Derivalive Instruments and Hedging Actlvilies,” and SFAS No. 138, "Accounting far Certain Derivative Instruments and Certaln Hedglng
Activities, an amendmant of SFAS No. 133"
2. Accumulated other comprehansive income (luss breakdown

Cumulative translation adjusiments - e s W (6] 087 million
Unraalized holding gaing of available-for-sale securhles ~- ¥ 50,888 milion
Unraalized gaing of derivative inatrumenta v, we ¥ 128 millien
Minimum pengion llabni(y adjus[m;-m; ................................................................................................................................... W(150,362) milllon
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Consolidated Statement of Operations

from April 1, 2001 to March 31, 2002
(in millions of yen)

Nat Sales 6,876,680
Cost of saleg «oroe [T OO P PO OU TP PP PSP TPRTPTION M lsethenbies el somaeessamieaseosesatsotionssssnosseesessantssasssnsrniienpn (5' 134]077)
Selling, general and administrative BXPANSEE it i et soan st onp e s - (1,954,418}
QOperating profit (loss) ..................................................................................................................................................................... (211'307)
Non-opsrating income and expenses
IPIEIEAL IPIEOITIE 11000ttt ettt n et rae e e en b ee s ma R e b s b e e a1 LR 1001 RO IR SR AT LA D0 L0 1A e bt e ab b esen e mra s nas 33,556
Dividend income eeeeeevieeee e e AR HL 1 SRR PIB FR sttt e e 9,162

[0 T 2 o1 2 T T e T R T PPNy (41 '213)

Restructuring charges (164,058)
Write-down of investment securities (92,808)
Other INCOME (JOGR), MBS B PSR LRL B AV (30'845)
Income (|DSS) DEfOFD INCOME LAXESE e bttt s e s Do e enssa e a e s e SRR R RS0 (548,000)

IVHIPIOTILY GTHEFRSTS  srevertestsctemetens im0 18RO R AR b s 50,732
Equity in @2rniNgs Of ZESOCIATET COMPANIEE vt eriatr 11101441018 mirenser s e s obesessb s s snrsne 50

Net fncome (|°55) ............................................................................................................................................................................ (431'007)

(Note) Restructuring charges Include expenses associated with the implementation of early rellremant programs and the regional-based employes
ramuneration gystem, Qther Income (l0ss) includes businass restructuring expenges, such as impairment fosses and other expenses
associatad with the closing/intagraticn of geveral manutacturing facilties.
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(English Excerpt)

NOTICE OF
THE 53RD ORDINARY GENERAL MEETING
OF SHAREHOLDERS

to be held in Yokohama, Japan

on June 27, 2002

This Is an English translation from Japanese
of a natice circulated 1o shareholders in
Japan, exiracting the portions concerning the
propasal related to the share exchange
agreement with Matsushita Electric Industrial
Co.. Lid., to comply with requirements of the
U.S, Securitles Act of 1933. J

Matsushita Communication Industrial Co., Ltd.

Yokohama, Japan



To: Shareholders in the United States

The exchange offer or business combination referred 1o in this Notice is made for the securities of a foreign
company. The offer is subject 10 the disclgsure requirements of a toreign country that are different from those of the
United States. Financial statements included in the document (othsr than the consoclidated financial statements of
Matsushita Electric Industrial Co., Lid.), if any, have been prapared in accordance with foreign accounting standards
that may mot be comparable to the financial statements of Unites States companies,

It may be difficult for you 10 enforce your rights and any claim you may have arising under the foderal securities
laws, since the issuer is located in a foreign country, and some or all of its afficers and directors may be residenis of a
foreign country. You may not be able to sue a foreign company or its officers or directors in a foreign court for
viclations of the U.5. Securities laws. It may be difficult to compel a foregin company and its affiliates to subject
themselves to a U.8. court's judgement,

Editor's notes:

1. The financial statements and other information in¢cluded in this Notice of Shareholders Meeting (excarpt) are
prepared primarily on & non-consolidated basis in accordance with Japanease regulations. As raference material,
however, consolidated financial statements are also provided herein. Non-consolidated and consolidated
financial statements should not be confused with each ather.

2. In accordance with the Regulations concerning Financial Documents under the Japanese Commercial Code, all
amounts less than one million yen have been omitied in the financial statements in this Notice, unless otherwise
indicated.




June 10, 2002
Dear Shareholders:

Notice of the 53rd Ordinary General Meeting of Shareholders

This is to inform you that the Company's 53rd Qrdinary General Meeting of Shareholders will be held as described
below, You are cordially invited to attend the meeting.

If it is inconvenient for you to attend the masting, you are sincergly requested 1o examine carefully the referential
materials contained herein and t© mail, as soon as possiblg, the voting exercise card duly signed by you after marking
“for” or "against" each bill.

R EE IR EEEEEEEEEEEE X

1. Date: 10:00 &.m., Thursday, June 27, 2002
2, Place:  Corporate Head Office located at 3-1, Tsunashima-higashi 4-chome, Koheku-ku, Yokohama
3. Purposes of the Mgeting:
= Matters 10 ba Reported:
The business report, balance shaet and staterent of operations with respect to the 53rd fiscal period
from April 1, 2001 to March 31, 2002
[Translation omitted]
— Matters to he Acted Upon:
Bil No. 1: To approve the propased allocation of profit with respect to the 53rd fiscal period
[Transiation omitted]
Bill No. 2: To make partial amendments to the Company's Articles of Incorporation
[Transiation omitted]
Bill No. 3: To approve the Share Exchange Agreement between the Company and Matsushita Electric Industrial Co,, Ltd.
[See the following pages]
Bill No. 4: To slect 7 directors
[Translation omitted]
Bill No. 8: To grant a retirerment aliowance to a retiring director for his meritarious service
{Translation omitted)

Sincerely yours,

Yasuo Kalsura

President and Director

Matsushita Communication Industrial Co., Ltd.
3-1, Tsunashima-higashi 4-chome, Kohoku-ku,
Yokohama,

Shareholders attending the meeting are requested 10 hand in the voting exercise card at the reception desk of the
meeting venua.



[Reference Material for Exercise of Voting Rights (excerpt)]

Bill No. 3: To approve the Share Exchange Agreement between the Company and
Matsushita Electric Industrial Co., Ltd.

(1) Reasons for necessitating the share exchange

To achieve naw growth in the 21st century, the Matsushita Group began its mid-term business plan cailed “Value
Creation 217 for the penod from April 2001 to March 2004, Linder the “Deconstruct and Create” theme, a series of
rastructuring initiatives have bean implemented.

In a further effert to securs continued growth and strengthen earnings capability for maximization of corporate vaius, the Group is
séeking 1o re-gstalish business areas of regponsibility and autenomous management structures for respective operating units. In ling
with this initiative, the Company has decided to beceme a wholly-pwned subsidiary of its parent comparny. Matsushita Electric
Industrial Co., Ltd.. by way of 2 share exchange, with the effective date set for October 1. 2002,

Specific measures of recrganizations and new pusiness structure building will be implemented in accordance with the following
basic poiicies;

(D Make maximum use of the benefits achieved from collaboration with related businesses within the Matsushita Group through
concentration and unification of Groupwide management resources and core technologies.

(@ Expedite implementation of the Company's future business strategies by realizing operational synergies through close
collaboration with other Matsushita Group companies.

(@ Establish a totally integrated operational structure in each business area, with full responsibility to customers for
davelopment, manufacturing and sales.

Management would appreciate shareholdsrs’ approval of the share exchange agreement (the Share Exchange
Agreement) upon understanding of the intert of this share exchange, and your continued support of our endeavors,

(2) The.Share Exchange Agreemant
The following sets out the tems of the Share Exchange Agreement antered into by the Company and Matsushita Electric
Industrial Co., Ltd. on April 26, 2002.

S E EXCHANGE AGREEMENT
(copy)

Matsushita Electric Industrial Co,, Ltd. {hereinaftar referred 10 as "MEI") and Matsushita Communication Industrial Co.,
Ltd. (hereinafter referrad to as “MCI") hergby execule this share exchange agreement (hereinafter referred to as “this
Agreement”) as set forth herein,

{Share Exchange)

Article1 ME| and MCI shall implement the share exehange in accordance with the manner set forth in Articles 3562
through 383 of the Commercial Code of Japan, wheraby MEI shall be the 100% parent company of MCI and
MCI shall become the wholly-owned subsidiary of MEL



(Shares to be Allotted upon Share Exchange)

Article 2 Upon the share exchange, ME! shall issue 176,967,239 shares of comman stock and allot them, together with
58.984,408 shares of cormmon stack of ME! held by ME! set forth in the following article, to those shareholders
(including the beneficlal shareholders; hereinafter the same shall apply) whose names appear as such on the
register of shareholders of MCI (including the register of bensficial sharghalders; herelnafter the same shall
apply) as of the close of the day immediately preceding the date of the share exchange, at the ratio of 2.884
shares of common stock of MEI per each common stock of MCI held by such shareholders; provided, however,
that na shares of MEI shall be allotted to 105,989,216 shares of MC! held by MEL.

{Allotment of Treasury Stock)
Article 3 ME) shall as provided in Article 2, allot the 53,984,408 shares of common stock of MEI held by MEI, to any
shareholdsr of MCl in lieu of issuing new shares upen the share exchange.

(Date of Commencement for Calculating Dividends)
Article 4 The dividends on the 236,951,647 shares of common stock of MEI t0 be allotted in accordance with the
provisions of Article 2 shall be calculated, commencing on Octobar 1, 2002.

(Armounts of Capital Stock and Capital Surplus 1o be Increasad)

Article 5 The amounts of capital stock and eapital surplus 10 be increased due to the share exchange shall be as follows:
(1) Capital Stock to be increased: ¥0
(2) Capital Surplus to be increased:  The amount calculated by the following formula;

Number of shares of MCI to be transferred Total amount of book value of shares
Nat assets of MC! existing as of 10 MEI upon the share exchange LA :
X g - ted in the
the date of the share exchangs referred‘to in Articla 3, stated (
Total number of outstanding shares of MCI accounting book of MEI

({Date of Share Exchange)
Article 6 The date on which the share exchange shall becorre effective shali be October 1, 2002; provided, however,
that the parties hereto may agree to changs such date upon consulting each other, if necessary.

{Management of Property, ete.)

Article 7 Upon execution of this Agreement until the date of the share exchange, sach of the parties herato shalf ¢carry
out its business and manage ail of its properties with the due care of a good manager (zenryo-naru-kanrisha-
ng-chui), and shall, only after negotiation and agreement between them, angage in any activity that may
materially affect its properties, rights and obligations.

(Dividends)
Article 8 Each of MEI and MCI may pay dividends to those sharpholders or the registered pledgees whose names appear as
such on the register of shareholders as of the close of March 31, 2002 up to the following amount,
(1) ¥3.75 per share, ¥7,814,000,000 in the aggregate for MEI
(2) ¥7.50 per share, ¥1,412,000,000 in the aggregate for MC)

(Interim Dividends)

Artlcle 9 Each of MEI and MCI may pay interim dividends (¢ash distributions pursuant to Article 293-5 of the Commercial Code
of Japan) to those shareholders or the registered pledgees whose names appear as such on the register of
shareholders as of the close of September 30, 2002 up 10 the following amount,

(1) ¥6.25 per share, ¥14 973,000,000 in the aggregate for ME!
(2) ¥12.50 per share, ¥2 446,000,000 in the aggregate for MCi
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(Term of Offica of Directors and Corporate Auditors Assuming Office before the Date of Share Exchange)
Articie 10 The term of office of the Directors and Corporate Auditors of MEl who assumed such office befora the date of the share exchangs
shall be until the end of their respective terms, as they would be in such office had the share exchange not been made.

{Sharehoalders’ Meetings to Approve this Agreement)

Artlcle 11 Each of MEI and MCI shall convene its shareholders' meeting (hereinafter referred to as the “Shareholders’
Meetings™) to be held on June 27, 2002 and seek an approval by its shareholders for this Agreement and other
malters necessaary for the share exchange: providea. howevar, that ME! and MCI may agree to change the date on
which the Shareholders' Meetings are to be held. if necessary, upon consulting each other.

{Changs of Terms of Share Exchange and Terminatlon of this Agreement)

Article 12 Inthe event of any material changes in the conditions of assets or business operations of MEI or MCI during the period betwesn
the date of execution hereof and the date of the share éxchange, ME! and MCI may agree Io change the terms and conditions
of the share exchange and other contants of this Agreement or terminate this Agreement upon consulting each other.

(Validity of this Agresment)
Article 13 This Agreement shall cease to have any effect if the share exchange is not approved at sither of the Shareholders’
Maatings ot MEI or MCI as set forth in Article 11.

(Matters for Nagotiation)
Artlele 14 In addition 10 the matters set forth in this Agreement, any matters necessary with respect to the share exchange
shall be determined upon negotiation with each other in accordance with the purpose of this Agreement.

IN WITNESS WHEREQF, the partles hereto have executed this Agreement in duplicate and. upon signing and sealing
hereof, and each of ME} and MC! retains one (1) copy hereof,

April 26, 2002

MEl MATSUSHITA ELECTRIC INDUSTRIAL CO., LTD.
10068, Qaza Kadoma, Kadoma-shi, Osaka
President: Kunio Nakamura

MCI: MATSUSHITA COMMUNICATION INDUSTRIAL CQ., LTD.
3-1, Tsunashima-higashi 4-chome, Kehoku-ku, Yokehama-shi, Kanagawa
President: Yasuo Katsura



Explanation Concerning Share Exchange Ratlo

With respect 10 the share exchange scheduled for October 1, 2002, betwean Matsushita Communication Industrial Co.,
Ltd. (the Company) and Matsushita Electric Industrial Co., Ltd. (MEI), the share exchange ratic (the Share Exchange Ratio)
wasg determined as follows:

(M The Company requested Global Management Directions Limited (GMD) for calculation of the Share Exchange Ratio to
be used as a reference for the Company in commencing negotiations with ME! canceming the Share Exchange Ratio.
GMD comprehensively considered and used such methods as historical trading values analysis, discounted cash flow
analysis and adjusted net asset value analysis to calculate the Share Exchange Ratio and subrmitted the results thereof
to the Company.

(@ Using GMD's calculation resulis as a reference, the Company held a number of negotiation sessions with ME!. As a result,
the proposal to implement a Share Exchange Ratio of 2,884 for one (2.884 shares of MEI to be issued in exchange for one
share of the Company) was submitted to each company's Board of Directors’ meeting on January 10, 2002, The Board of
Directors of the Company approved the Share Exehange Ratio and ¢oncludad a Memarandum of Understanding (MOU)
with ME!, setting forth the Share Exchange Ratio, on the same day.

® On the same day, the Company made a public announcement (the Pross Release) reporting the fact that it entered into
the MOU and the contents thereof, along with significant matters related to the share exchange, The MOU provides,
among other things, that this share exchange is independent and separate from, and shall not be affectad in any way by,
other share exchanges that may be implemented betwesn MEI and other companies than the Company, and that in the
gvent any material changes arise in the conditions of assets or business operations of ME| or the Company, the parties
may terminate the MOU upon mutual consultation, Also, the Press Reloase states that ME| may use the shares of its
common stock held by itzelf to substitute & part of its new shares ta be delivared at the time of the share exchange,

@® Subsequent 1o the issue of the Press Release, the Board of Directors of the Company confirmed with GMD that there
was no disparity between the conditions on which GMD based to calculate the Share Exchange Fatio and the contents
of the Press Releage, and that the Share Exchange Ratio of 2.884 ME) shares for each Company share fall within the
range that GMD had analyzed.

® In April 2002, the Company, preceding the signing of the Share Exchange Agreement with MEL, once again requested
GMD to perform additional procedures for the purpese of consldering the adequateness of the Share Exchanga Ratio
determined on January 10, 2002. In response to this request, GMD reported to the Board of Directors of the Company
on April 26, 2002 that, taking inte consideration even the results of the additional procedures performed as requested
by the Company. the Share Exchange Ratio of 2.884 ME! shares for each Company share fell within the range GMD had
analyzed,

® Upon raceipt of this report, the Company subsequently obtained approval at the meeting of its Board of Directors held
on the same day, and entered into the Share Exchange Agreement sstting forth the Share Exchange Ratio therain.

@ Meanwhile, the Company has confirmed that ME| obtained a report fram its financial advisor to the effect that the Share
Exchange Ratio provided in tha Share Exchange Agraement is fair and reasonable.

The Sharg Exchange Agreement also sets forth that, in the event any material changes arise in the conditions of assets
or business operations of ME| or the Company, the parties may terminate the Agreement.



[Copy of Letter from Global Management Directions Limited]

April 26, 2002

Board of directors of
Matsushita Communication industrial Co., Ltd.

Subject: Analysis of the Share Exchange ratio

Matsushita Communication Industrial Co., Lid. ("Matsushita Communication”) requested Global Management
Directions Limited (*GMD") to perform certain procedures (the "agreed-upon procedures”) in connection with the Share
Exchange ratio for the use of Matsushita Communication's Board of Cirectors in making decisions with respect to a share
exchange whareby Matsushita Elestric Industrial Co., Ltd. ("Matsushita”) will become the 100% parent company of
Matsushita Communication (the “Share Exchange®). The agreed-upon procedures performed by GMD were:

* GMD read the finangial information obtained from Matsushita Communication and from Matsushita including:
- the Japanese Annual Securities Reports of Matsushita Communication and of Matsushita for the year ended
Mareh 31, 2001,
- the Japansse Semi-Annual Reporns of Matsushita Communication and of Matsushita for the six months ended
September 30, 2001,
- the consolidated financial projections of Matsushita Communication and of Matsushita prepared by Matsushita
Communication and Matsushita, respectively,
- the tax returns of Matsushita Communication and of Matsyshita for the year ended March 31, 2001, and
- the current value analysis of the assets and liabilities of each of Matsushita Communication and Matsushita
prepared by Matsushita Communication and Matsushita, respectively.
» GMD reviewed the market prices of Matsushita Communication common stock and of Marsushita common steck
and other market information,
¢ GMD held discussions with members of the management of Matsushita Communication and of Matsushita
regarding past and current business operations, financial condition, future prospects and the advantages and
disadvantages of the Share Exchange.

GMD parformed the agreed-upon pracedures using information provided on and before Decemnber 20, 2001 and
analyzed indications for the Share Exehange ratio based on the historical trading value analysis, the discounted cagh flow
analysis and the adjusted net assat value analysis. GMD calculated the Share Exehange ratio taking the resufts of the
analysis and other factors into consideration, and on December 25, 2001, GMD reported them 1o representatives of
Matsushita Communication's Board of Directors.

On January 10, 2002, Matsushita Communication and Matsushita entered into the Memorandum of Understanding to
execute the Share Exchange (the “Memorandum”). Itis describad in tha Memerandum that the Share Exchange ratio will
be 2.8B4 shares of Matsushita common stock for @ach share of Matsushita Communication commeon stock (the “SHARE
EXCHANGE RATIO") . GMD read the Memorandum and found that the SHARE EXCHANGE RATIOQ to be within the range
GMD had noted in its analysis.

Preceding the Share Exchange sgreement, Matsushita Communication requested GMD to perform the following
additional procedurea (the “additional agreed-upan procedures”) for the use of consideration by Matsushita
Communicarion as 10 the adequateness of the SHARE EXCHANGE RATIO:




*» GMD inquired of members of the management of Matsushita Communication and Matsushita of the financial results
for the year ended Margh 31, 2002 and the financial prospects for the year ending March 31, 2003 of Matsushita
Communication and Matsushita,

» GMD held discussions with members of the management of Matsushita Communication and of Matsushita
regarding public announcements by Matsushita Cormmunication and Matsushita on and after January 11, 2002 to
April 26, 2002,

= GMD read the representation letter issued from one to the other between Matsushita Communication and
Matsushita on Apri) 26, 2002, regarding subseguent events expected to occur with respect to Matsushita
Communication and Matsushita before October 1, 2002, the day of the Share Exchange.

(BMD performed the additional agreed-upon procedures using information provided on and before April 26, 2002. As
a result of the additional agreed-upon procedures under the assumptions and limiting conditions described in this letter,
there was no substantive change te the range that GMD had roted in its earlier analysis, and the SHARE EXCHANGE RATIQ of
2.884 sharas of Matsushita comman stock for each share of Matsushita Communication common stock remained within
that range.

IEEENEARERERER RS NNENI

This letter was prepared for and the agreed-upon procedures and additional agreed-upon procedures wers
conducted for Matsushita Communication's Board of Directors for Its information and assistance in making its decisions
as to the Share Exchange ratio. Neither this latter nor any portions thergof shall be referrad to in any documents or be
used for any other purpose without our prior written consant. The letter does not address the underlying busingss decision
to proceed with the Share Exchangs and does not constitute a recommendation to any Matsushita Communication
shareholder as to how he or she should vote with respect 1o the Share Exchange.

GMD rendered services to Matsushita Communication based on procedures agreed upon by Matsushita
Communication and utilizing financial information supplied or reviewed by Matsushita Communication, The procedures
were performed on the condition that Matsushita Communication conduct its own due diligence in the process of making
business decisions regarding the Share Exchangs, would not rely solely on GMD's procedures and Matsushita
Communication’s consideration of the progadures performed by and advice of GMD would not supplant other analyses
and inquiries which Matsushita Communication has or should have conducted. GMD makes no representation regarding
the sufficiency of the agreed-upon procedures. Furthermore, GMD does not take any responsibility for changes in market
conditions, and has no obligation to revise this letter or complete additional procedures to reflect gvents or conditions that
subsequently occur. As directed by Matsushita Communication, GMD assumed that four other share exchanges between
Matsushita and other companies, which are scheduled 1o occur concurrently with the Share Exchange, do not affect the
Share Exchange. In addition, the assumptions used in applying the agreed-upon procedures were supplied by, and are
the sole responsibility of, Masushita Communication. Consequently, GMD makes no representation regarding the
sufficiency or accuracy of these assumptions.

GMD conducted its procedures and prepared this letter under the assumption that the Share Exchange wili be legally
and effectively executed, GMOD's analysis is solaly with respect to the Share Exchange ratio and doas not indicate the fair
market value of Matsushita Communication common stock or Matsushita common stock, and GMD did not calculate the
fair value of Matsushita Communication common stock at the price which Matsushita Communication may purchase
shares from the sharehalders who object to the Share Exchange.

In performing these procedures, GMD assumed full disclosure had been made to GMD by tha managernent of both
Matsushita Communication and Matsushita of material and Jatent facts thar might affect the Share Exchange ratio. Further,




GMD relied upon and assumed the accuracy and completenass of all of the financial and other information provided to or
that was discussed with, or considered by GMD, or that wag publicly avallable, In all cases, GMD did not attempt to or
assume any responsibility to verify such information. GMD did not make any svaluations or appraisals of any assets or
liabilitles of Matsushita Communication or Matsushita. Consolidated financial projections and assumprtions prepared by
and provided to Matsushita Communication ¢r Matsushita were assumed, with the representation of the management of
Matsushita Communication or Matsushita, that they were adequate for use in the Share Exchange ratio analysis.

Global Management Directions Limited
Represeniative Director
Masami Hashimoto




1. The balance sheet and statement of operations of Matsushita Cemmunication Industrial Co., Ltd. are as follows:

Balance Sheet

Mareh 31, 2002

Assets (in millions of yen)
cUn»ent F T T e eI P P S T S I S T R TIT R E TR - 287,996
Cash and depos’ts ................................................................................................................................................................................ 32.786
GIOUP dEpUSﬂS ..................................................................................................................................................................................... . 33,000
Trade accounts receivab'e ............................................................................................................................................................... 107|O71
Finished goods ...................................................................................................................................................................................... 13,616
RAW MIATEIIAIZ -iorerriereeriiieieim i sttt et et et s st b e naen rarerareren 17,856
WOTK TN PTOCEES  rerersttssrssesssrssisss a1s et 1 101111511015 st e e St e A b RO RS 108 8.130
OINET TRCEIVADIGE  -wrrreeeerrerem om0 1B E31 € ar B0 LR DR 1L a 1Rt serene s 23,080
OUhEr CUITENT ABSETE o ereeireim e et et B 0 AR E00 441901601 ERE 1R AD1 140087131 RE R R AR o4 58408083 e e 16,180
Allowance for doubtful receivabIes e (280)
Fixed assets 229,208
TangDIo XA @SSBLE i 1351 s i s b 47,513
Buildings - 22741
STTUGTUIRS tiretstmmiiermsmecsiierm nisesssnrseeseser s tisn s s tan st sttt s s st st i sn s bbb s b r s as b b e e nne o 861
Machmery and LT o =) | O O O O OO RSSO OO 4,355
Vehicles -wmmemumnnnnunnnnnmem e eV b T LS8N NS4S Lt pee e Re S hRpA SRR S em s srt s e £e £t imE £ e cee e £t satserefe b s emetre s seae it e nbenterh e bEenb L bEA 18
ToolS, fUrniturg AN fiXAUrBS oot . 7,699
(I oo T T T T T T TT T T T T T T T e TR O OO OO PR Y PRIV . 11,695
(0T ¥ o (o N gl e T | =TT T T OO OSSNSO 142
L1 & T 1] ot T e PR O . 177
FAGIY LLItY GRS v oo 1 BRS04 55
o0 1 L= TR O G T T OIS P P P T I TSP BT PSS TO T IOPPROPOR PN 121
Invastmants and Other @ssets IR IR A0 RO RSB A LI LB L0 Pm P p g e 1o o Sm gaRea st an s et an s n e s aran 181,605
Investment securities T T R RSP Ra 53,548
Investments in sUDSITIANES w wrmamiaoimsneamie - 17,974
Investmants in equity of subsidiaries, other than capital stock - 4,940
Investments in equity, other than CaPTAL STOCK ottt b G B e 896
LONG-TEITIY GOPOSITS - crerierreereretees e 0ba 101440080010 L8011 R4S R0 s e 14,000
Long-term Grgup deposits .................................................................................................................................................................. 28,000
DITRITEA LAX ASBEIS i eeesintimtsiariiosiar st 101400181 040010 18141 RE 001034 FEE 182045 RE P05 oo e m s b s e o oot s seeass ot S et mon st aes e meen 47,990
Long-term deposits paid - 14826
OHRBE BRSBTS oot s e b eSS e bR BES - 1,112
AlloWANce for VaIUSHON OF IMVESTINIGILE «rrvrr e irenrieiinesis i crenis s rssssnssmsce s s ss s s oms e es e rme oo b s e bbb b3 43R0 4 31 1AM b 11 m b1 {1,683)
TOURI AEBBLR 1ot inmriimrrmrisrriae st ier i ee et ras b is bt s b et as st as s es e sebene s abeem b bes ea e e me e an b eme sean e emne e eemedeba R E et ks LD LIS Y4LOR B MR E AR R R RS e san 51 7’292
(Notes) 1. In accordance with Japanese Commergial Code regu!atxons all amounta Iaas than ¥1 millian have been omitted.
2, Shon-term receivables Irom subsrdlaﬂes B P T R e e S R TR ¥ 210 milion
Sharl-lerm payables lo subsidiaries - - ¥ 28,007 milllon

3, Shortstarm recelvables from parent company B e B T T T S S S I ¥105,098 miillon
Short-term payahige t PALENE COMEPRNY ittt it en s ensis s e et s e bR A R 0 - ¥ 16,021 million
Long-tarrn raceivables fram parenl company ¥ 270 million

4. Accumulated depreciation of tangible fixed 8818 - i aa s e ¥116,592 million

5. Major loreign currancy assets:
Investment securlties denominated In loreign CUITENEIEs e ¥ 8,082 million (S1gE€ 25,586 thousand etc.}
Investments in 2ubsidiaries denominated in foreign curancies - ¥10,840 milllon (USE 48,000 thousand eic.)
Long-lerm deposits paid denominated in foreign cutrencies - + 14,826 million {(US$ 114,768 thousand)




Mareh 31, 2002

Liabilities (in millions of yan)
Cu"en[ "ﬂbi"ﬂﬁs .......................................................................................................................................................................................... 168 685
Trage GOOOUNTS PAYADIG <im0 408 RY 0BRSS50 s 48,770
TN BT DAY BDIES - ror i ttentsetre b aam b LR 1014121180403 0 800 b R e ) . 2.850
ACGHIET INCOMEA TAKXEE -reoeeerrererrmrerirns imsrvtsiiessrsiisnisssesesisssssssas i iessessbosssasbibess st basbd1ebba b e 04 B 1o 11886 DA P BRI 10N RS OT R8T 12 51y S g mrs s ebaran 17
ACCTUGG @XDBMBEE revrrronsrresenssoeremssssssass s amasines s 810D 4700 BA 08 00 R85 08 enben - 52,603
Advance receipts - 282
Deposits received 11,445
FREEENVE FOr IIOMUBBS - ovreerrreeeeeeeeeies e sshe it ath 0001050101 00040011508 181 4198100000185 D 30518 g r s e e e e e £ e ananmsa s s emtsaebabemnst s s snstansnn srash . 8,173
Reserve for service MaiNtBNAaNGCE - tteeiimsinnimmm s e e 8,692
Reserve for investment losses wrmees 23,842
ETIDIOYEES" GEPOSIEE +sveressors ersessrarecos 1180 oreo £EARF AHSRE3 0 1 11,977
Notes payable related to tangible FIXEE BEGEIG 1orerrrrm s rirmr it et e bbb R 10
Long.term HIEBIIIRE -t imtmin e et s b e s e b L et 25 654
Employee retirement and severance Hen@fit « et [P I B e e 25,654
TOLAL IADIIRIES 1+ - 1+1-et1-s100s1mse0s e berabe4111 88034848181 0030808218555 e et g A TSR 194,319
Shareholders’ Equity
CAPIAL SEOCK oo ettt e aae et se st ene e r e e AR AT RS EED HE RS RSB < ERM R AP Ao s e e 22,856
Statutory reserves . 41,628
Capital regerve ... AR RO AR R 4B RS9 13F1 2543 42 F R s1 8R4 8188 R R0 RR R et eSS SRR 0 35912
LLEHQIEI TSIV 0410061403000 404505 80810288 8 88851 b 810 8,714
Retained eamlngs ettt et cher s ne e nee et e nme e ea et e ban 256,178
BESEIVE TOF QIVIEIBAES - rrrevrrr e ettt b 1B 1B LRSS BB b - 17,180
CONHNGENGY FEBETVE -rrvsveereesssntesrrsssioressssoesieass s st e a1 1YL LR R AR TR0 b8 23100 e 268,650
Unappropriatgd deficit at end of period ..................................................................................................... ST e (29,621)
[Net income (loss) for period (46,630))

Unreallzed holding galns of avallable-for-sale S@CUritias, @1C. ey 2,318

TEBABLITY BEOCI cerivmreeerm1 et e e DA RARL B0 SR AR 835 )
Total shareholdera’ QUITY -t A - Vs - 322,972
Total llablllitles and shareholders’ @quity . G s ae 517,292

(Notes) 6, “Group deposlis” ingluded in Current agsets and Invesiments and olhar assats are deposils lor the purpose of
centralizatlon and effective uso of funds of Matsushita Group companies.
7. Major lease ageets are computer related aquipment.
B. Nat income (loss) par shars for the perlod (from Aprll 1, 2001 to March 33, 2002) - wreeneenenenns (247 84) yon
8. Amount cf net assets as setorth in Arlicle 280, Paragraph 1, Itern € of the Japaress Commerclal Codo s Y2 390 million
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Statement of Operations

Recurring Proflt & Loss from April 1, 2001 10 March 31, 2002
Operating incoma and expenses (In millions of yen)
e R R — e 1R eegao S e ee et nac s e s a1t e ehes et e anetantannsene s b e ahame et e B I AN D NOSE 4 TR RIS (00110 p R bR e - (455.395)
Selling, general and administrative eXPENSEB i N e {161,331}
Non-operating income and expenses
Non-operating income
Interest and dividend income 4574
Other .............................................................................................................. 4.315
Non-operating expenses
Interest eXPEnse e T T PSP S P TSP (260)
(1,934)
(50,614)
Non-Recurring Profit & Loss
Non-recurring profit
Proflt on Sﬁ'é Of ﬁxed ESSE“S ........................................................................................................................................ 1 13
Reversal of allowance for doubiful reCeiVaDIEE ittt e e g e e 413
Non-recurring loss
Loss on reﬁrement of ﬁxed AGBELE rovrrereee st e R - (167)
Transter to reserve for investment losses - (19,859)
One-time compensation for gmployment resUCIURING Program st : (8,076)
One-time compensation for regional-based employges - - {14)
incoma (loss) before income taxes o OSSP s e RS e s e DRSS ATy n (78,305)
Provigion for income 1axes
Current e (33)
DIRIBITOU - eve e ree ettt e e b0 PE BRI AR LT DR FIRY S VSRR DRI 1ot b sm et 31 703
Net Income (loss) (46,630)
Unappropriated retained earnings brought forward from the previous period - TR 19,360
Interim dividend (2,351)
Unappropriated deficit at end of =] 1o T N I SO - (29,621)
(Notes) 1. Ameunts less than ¥1 million have been omitted,

2. BAIGE [0 SUDSIGIAMNES vererrsrerremiessrsssesesssssieessisasinssseaess et s res s eabs e abbse 14081 SRR RAR 184100 (8RR 1420 110150180t st en s nnenn s ¥ 52336 millen
PUFCHBEEE trOrM SUDGIGIAMEE - rerrrerrorermeersenssssrisesssasssssrinssniees ..-¥ 69,964 million
Transactions with subsidlarlas other than sales and purchases - ~¥ 182 milllon

3, S2l28 10 PAIENE COMPANY rwrrwerreiesssesessssssssarsssssssoe st -+¥533,053 million
Purchases {rom parenl COMPANY «- et et i ---¥125,793 milllon
Transactions with parent company other than sales Bnd PUICRABAS « i e s ¥ 27 million

4. "Ona-time compensation for employment restreuring program” is accounted for Lo provida suppart to early retrees
on the Special Lile Assistance Plan,



Summary of Slgniticant Accounting Policies
1. Valuation mathod of inventories:
Finished goods, work in process v e Lower of cost (average) or markel. {Purchassd goods are calculaled by
ihe lower of cost daterminad by last purchase price mehod, or market.)

RAW MBIBHAIS - covovi s eneeenenes LOWEY 6F €0SE, datarmined by last purchage price method, or markat
2. Valuation method of securltles:
Investments In subsidiaries and affiliales -« - Valyartion at cost, with cost determined by tha moving average method

Other securitiss
hems with a market value: market valuation melthod based on buginess year-end closing market price, atc. (The difference, net of tex,
belween acquisitien cost and carrying market value of other securities is reported as a separate component of shareholdsrs’
equlty, The cost of other securities sold is compuled basad on Lhe moving avarags method.)
(tems with no markel value: valuation &t cost, with cost getarmined by the moving average method
3. Meathod o! deprecialion of tangible fixed assets Declining-balance method
4, L0ases:
Financial lsages other than those in which it can be rccognized that ownaership rights ars translerred to the lesses are treated as
operaling leases for accounting purposes,
5. Pasis of allowances and reserves:

a. Allowance for doubtful receivables Is provided for genaral receivables based primarlly on past delinguency ococwrancs retes.

b, Allowange for valuation of invaslments is provided to prepare for possible losses malnly from invesiments in subsidiaries. taking Into
consideration the financial condltlon of subsidiarles, etc.

¢. Aeserve for service malntenance 15 provided to cope with after-sales sarvices of products soid, and Includes estimated expenses
for repairing and contract-based mainlenance services.

d. Liabilities incurred lor the provision of empleyes retirament and severance benefils are stated based on projected bansflt obligalion
and pension fund assels at tha year-end The transition obligation amounting to ¥5,352 million recognized at the adaptlon of new
aceounting standards (s being amortlzed on a straight-line basig over 15 years.

The actuarlal galns and losses are amortized on a straight-line basis starting lrom the subseguent Nscal period, aver a fixed periad
within the average years ol ramaining service of employeas at the tme such actuarial gaing and lossee arose.

B. Resarva lor investment losses is provided taking Into consideration the linangial condition of subsidiaries. ete., in order o prepare
for possiole losses due to the aggravation ol performance of subsidiaries, ate.

6, Congumplion tax, etc. are excluded from all itams in the statement of operations,
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2. The balance sheet and statement of opsrations of Matsushita Electric Industrial Co. Ltd. are as follows:

Balance Sheet
March 31, 2002
Asgets {in millions of yen)
(T 1001 B 1o LT Ty e g PSS PO P T IV T P PP TR RT IO . 1'759'207
Cash and deposits 736,022
Trade MOES FEOEIVADIB 11 i e e e e bt se st st et sa st s pm s nmen s ae s sk basben b RN 24'515
Trade accounts rece|vab|e ................................................................................................................................................................ 545'119
MArKEIADIE SEEUMHIES v et bbb LR P10 2973
OINEE FOORIVAIIES +15551550m00005000500 530105300005 05855 18424070111 303 515450880 e s 2t on e s bt s b s s o b e som s b b n 2 e 87]290
Advance payments L IE L1 OIS 010000 LH U0 10T 4015 B R ALY S 4R 2P0 R= 030 s Py Syt ba o eob e sase gasnseabansbathbnseana srbenn . 14,020
SOOI DBINEG - trerrrereos et bbb bt 0T T TP - 21,259

Defarred tax Assets ... » 127453
Allowance for doubtful recelvables (4.430)
Finished goods, merchandise and semi- fxmshed goods - 111,650
Raw materials, supplies and WOTK in PIOCASS rmmmmemieimisrimmmrs i somisssssssa e sssstrsecce st st ons bt s 88,755
Other CUITENT BSEEIS oot oot b bt s S e s ety cemerenren e et 4,576
FIMEO ABBOEE - e LI VO OER PSR R TR0 D1R5 0101 42012 e o e m a8 en o e n e nass aes e e anm 2 806,764
Tang|b]e T o0 B T o T S DO P L O T P PP PR PP T O PP 465’202
Structures - - 8,060
Machinery and ec;ulpment 160,970
VEhiolag e . 148
Tools, furniture and ﬁXtUI‘ES .............................................................................................................................................................. - 20,335
LAMGE  1eeeereremrererersamsiasiaesas st enesansisuess rensnnnsassn e ssasaneass b rnd b b beesneb e b g 110D DO EEDOA 180T 1YL EE RS 1T 35114 DO ot e gt sed st b en st smn s et snmnn s saas 67,518
Construction in progress .................................................................................................................................................................... 20.426
|ntanglbles .................................................................................................................................................................................................... 301468
Patent and tradermark n’gh[s .............................................................................................................................................................. 4.000
SOBIWEITI +everressr6+14stma140000 01180840144 HLLRCE1E 110 1001 1 8 100 £ 0 8 o 0 52 b DAY . 17,551
Facility U‘tility and other rights .......................................................................................................................................................... 8,917
INVEStMANts aNd Othar ABSAEE <« et i et ettt s b 2,311'093
[NVESITIEML SEEULIEE vt [T YTTITTTo e [TITTTOTITTS T ron T O ORI - 595,385
mves{mems in Subsidiarjes ............................................................................................................................................................... 1 I361 l915
Investments in equity, other than capital stock 29,184
Investments in equity of subsidiaries, other than cap:tai stock 91,550
Allowance for investment |OSS ........................................................................................................................................................... (32,776)
Long.[erm deposi{s paid ..................................................................................................................................................................... 18,624
LLONG-TBITTI JOBINS «ccvcersrevesssscoirarssesnrise et e sons r1 e oo s e e s s 452 5 2 OB 1 O e ORS00 10,433
DIOIAITAM TBX ABBELS +1vere-tresrimtsetiiesisiss (o rihmss (5810088100118 185811780 0m o s 08 b8sseshes 450888 emn e RSB ss s 0t wm et bt se et senremsaeseede kAR R b D SO O0L R ORRETS 286,276
Tota‘ assals M T R T e Perternaerrne LT LT LT P Y PP PR SR TPRTT I TTRTRYTIIITY " 4 565 972
(Notes) 1. In agcordance with Japanese Commercial Code regulations, all amounts less than ¥1 millien have been omitted.

2. Shart-1arm recalvablos POM SUDSICHAINIOE e rimmmtmrsrss ittt see s et aa e eb et ans s ae s et s sassnaenebd s R0 enat b obEARY ¥ 298,640 milllon
Long-term receivables from subsidiaries ¥ 10.442 millien
Short-term payables to subsidiarieg - ¥ 385,747 million
Long-lerm payables 10 subsidianag e ¥ 1,082 milllon

3, Accumulaied depreclation of tangible fixed aggeatg =i b T Srrmnee ¥1,377.616 millign

4. Leased assels (compulers. el¢.) are nat included In the above “Fixed assets.”
S, Maijor forelgn currency aggets and liabilities:

Investments in subsidiaries USE6,210,887 thousand (¥832 452 million)
4 RM 1,384,034 thousand (¥ 62,708 million)
. StgE 205,174 thousand (¥ 47,062 million)
” S8 210,941 thousand (¥ 16,661 millipn)
. NT$5.045,601 thousand (¥ 22,084 miliion)

Investrments in aquily of subsidiaries,

clher than capital slack Euro 155,093 thousand (¥ 21,115 millian)

Bonds {581 000,000 thousand (¥125,287 miliion)
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Mareh 31, 2002

Liabilities (in milliong of yen)
Current llabliitles e et R et e cab sk RR Rt e retemen e ke e vt ae e e sneEse e e be e e beee B es e bR L IO 01 EOTAIRY 1R PR ERIN S Lho R R p e b be kb e 1,395,272
Trade notes payable 15,998
Trade accounts payab[e ..................................................................................................................................................................... 414,287
Y o1 S 14,445
ACCIUEE BXPEINEEE i rrenimerrries s ios s amrm e et Lt e s e e SR BRI AR - 247997
ROSOIVO fOF DOMUSEE worrerevrriesimmrrortniisesis e mesins enss s e e s ans st sh i s e b ket b A F R en bbb bR O 0O SO E R R s bR AR 54,828
ACCIUEH ITIEOMIE TAKES  coorsent entersisiinss s 116001 151010100115 14155 4114150085511 6101 11151214 5441001208020 004 80 e ok e 4043t a8 mme s en s emsn et asebemratnassansensam 620
AGVENGE FEOBIPIS  iorrrimminireis s immiarss s spssss s e e sss bt st st st st eS8 08t s b bR “ 23,258
Deposits raceived ... 318,814
Short-term bgn’gwings .......................................................................................................................................................................... 51,600
Emp)oyees' QOPOBITE e e b s e B A eb s RSOOSR 1R e 78,696
Deposifs FUOITE CUSLOMIEIE  -rrereeersmmrmmermaces s msassase et e erms s an s a1 e d b BB LRI LIS 18 R E IR DT 10 01 S0P o0t s o 10’322
Bonds ({o be redesmed within 1 year) ........................................................................................................................................... 125,267
Reserve for warramty Costs e . 15,471
Reserva for sales promaotion - 18,221
Other CUPPENT HADIITIEE 11orrieriririrenieei e et st e e s e ea s st s em et saar e sbam b et 0ot et e tb ARt e 4'443
Long-tarm HADIIHEE oo i e s e s e e e e e et e 617,324
BUOMEE --eesvorreessensesmsreoeesssmmssesos o osss s mssas e 4 sr s 58441 e 420 et LAY 1 YA RO 158 300,000
CONVEITIDIE DONIS t-et st 0rtaatrer 0000088011 01 0P 01 7 s e b s bbb e bk sae e s bt he e e bbb wa st 97.744
Long-term deposi(s raceived oo, 1,490
Employee retirement and severance berefits - 218,090

Total Hablles G G e s e @) 012,097

Shareholders Equuty

Capital stock - OO TP VOO TSNS TORSPIYOUURTORRISIOR 1 1 : i d< I 4
SLATULOIY FRBBIVESG - rrem e et n et sttt et bbbt L IR I U =00 B8 P ety 394,136
Capital reserve - - 341,387
Legal reserve - 62,748
RELAINRE BAITUIIGE o erreoe s oL L L R 0 055 o 1,951,308
Reserve for advanced depreciation ... 2822
OGS BIVE fOr VI RIS oottt cn e bbb AR RSO 44408000 BE A 6101202005423 BERRE 912 e s enn s 89,000
Conﬁngency FEBBIVE oot iirers a1 s30T 805811011241 1AL 80181042 B2 4R 820 o0 8 o285 8 e 4844812ttt hr b et bRt e st b e tae e PR 1,562,000
Unappropriated deficit at end ot DGTiDd ....................................................................................................................................... - (102,513)
[Net income (logs) for peried -- e (132,410))
Unreallzed ho]d]ng ga[ns of avallable-for-23le SBCUH“BS, etc. N O PP OO RN 41,377
TPOABUIY BUOCK 1ot iritiiseittierirmisinmsin s st 018t 023 0 8 b RN (92,184)
Total shareholders’ equity ...................................................................................................................................................................... m
Total llabilities and shareholders’ equny ........................................................................................................................................ 4’585,972
{Notes) 6. Discounted expert bills of exchange ¥ 218 million
7. Guaranieas ¥ 1,859 million
Crealt arangements supported by kespwell agreamenta with overseas subsidiafies US$137,628 thousand (¥158,338 million)

8. Dividend rastrictions:
Ol the total net assets, the amount realricted Iram appropriation te dividends undar Article 290, Paragraph 1 of the Japanese
Carmmercial Code ig ¥41,377 million.

9. Net Income (loss) per share for the peried (from April 1, 2001 to March 31, 2002) (63.79) yen
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Statement of Operations

Recurring Profit & Loss from April 1, 2001 to Mareh 312002
Operating income and expenses (in millions of yan)

NBE BAIES -t iii st tm1ms st br e ea e en s e ee et 43 040 r b b1 01S BRI PR SR (B0 e pE Rt e s e nac s e nat e sesabeben 3,900,790

COSE OF SEIBE #rrecse0mssstrsstsrs iarsints st cetiimm et e8RSO ARS8 £ £ St (8,344,354)

Solling, general and AMINISIIAtIVE EXDENGEE 1rmmessssemimmsisimsins sosssasssssistonre TP E— {649,389)
Operaﬁng proﬂt == S P T IO (92’952)

Non-gperating income and expenses
Non-operating income

Interest 2nd dividend INCOME e s etinis TP PR e e s s restans st sabenm s ses et ss s pemssan b 79,522

OHREE  eesveeesessissossiesssepiesamssssseesstssess ssses s sise b3RR3 TR BR s e bR 30,870
Non-operating expenges

L0 ] (g (T RSOOSR RSO ~  (35,652)

RECUITING PrOTI (JOBE) - oot ettt b a s b s 11t R AORER 022 10120500 (42'430)

Non-recurring Profit & Loss
Non-recurring profit
Profit on sale of tangikla fiXed BSSELS e et e s et 3,381
Non-recurring 10ss

Loss on busingss restructuring e {130,572)

Loss on valuation of invesiment securitles (61,523)

Loss on S2le of INVESIMENT SOCUIRITIES rrrrerrere ettt ittt srsai e e sor s et aa s S (3,001)

Income (1085) BEIOre INCOMB TAXEE ittt s st siane et ee e e n e (254,197)

Provision for income taxes

CUPTENAT om0 ArPSeETet iyt aarenereneeans s asannarsrnsns rmnaneasseasaesbot bl OIEIEN NI INR O RERRe R g R rnes (240)
Deferred . -ome 122,026

Net income (|058) «...- P P SO !132,410)
Unappropriated retained eamings brought forward from the previous perioo 42,891

Interim dividend - - {12,884)

Unappropriated deficit at end oF DERHOT i s et i Ve (1Q2,513)

{Notes) 1. Amounts lass than ¥1 milllon have been omitted
2, 83105 10 SUDSIQIAMES v ¥2 003,495 milllon
Purchages from subsidiariog - .owvmnm 2,069,497 million

Turnovar with subsidlaries other than gales and purchasas e ¥ 48,894 milllon
3, Less an business restructuring includes ono-time expenses aszociated with the implamentation of employment restruchuring initatives
such as tha Speciai Life Plan Asslstance Program as well as the restructuring of operating and distributian divisions in Japan.
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Summary of Significant Accounting Policies
1, Valuation method of Inventorles:
Finished goods, semi-tinished goods, work in proggss -
Merchandise, raw maerials, Supplias -eomiommmmin
2. Yaluation melhod of securitles:
Investments In subsidlaries and affillates i Valuation at cost, whh cost determined by the moving averags method
Other secyrities
[tefms wilh a market value: market valuation method based on year-end closing marksl price, ete. {The difforence, net of tax, between
acquisltion cost and carrying market valye of other securities 15 reperted as a separate component of shareholders” equily. Tha cosl
of other sacwitles sold is computod based on the moving average method.)
llame with ng market valug: valuation at cosl, wilh cost delarmined by the movlng average method
DBHVALIVAS ----errerersmrrrresiirnieniaresiseirenieeiianronssosisastummtemssiantentitinn, e R e e ceenenenee Markat valuyation method
3. Method of depreciation of tangible fixed agseta:
A reasonable number of years of uselul life is determined for ditferent classes of fixed asseta to reflect the effects of technlcal
innavation an equipmant ebsolescence (typically reducing the legally stipulatad figure for ysars of uselul lifa by around 20-30%).
Depreclation ts calculated using the declining balance methed.
4, Method of amorlization of intangible assets:
With regard to the software used in the Compeny, amortization Is compulad on the strralght-line method based on tha logical, useful
period of time, Other intangible assels are computed on the stralghtsline method based on slandards identical to the method
prescribed by corparala tax law.
8. Acerual for resarve for loss on Investments:
Loss on Investments of affillated companies in Japan and averseas is astimated according to Company reguiations and teking inte
consideration the fingncial condition ol lhe campanies.
8. Accrual ler employae ratirameant and saverance benofits:
Liablitles ingurred for the provigicn of employes ratirament and sevaranes benrefils are stated based on the projected bsnefil
obligation and pension fund assets at tho year-end, The transhion obligation smounting to ¥42,077 million recognized at the adopion
of new accounting standards is being amortized on a straight-line basiz aver 15 ysars.
The acluarial gains and losses are amortized on a straightsling basls starting from the subsequent fiacal period, based an the average
years of remaining service of emgicyees at (he time such acturial gains and losses arose.
7. Leases!
Financial leases othar than thoss In which It can be recognized thar ownership righte ars wranslerret to the 1asees are wealed as
operating laases for accounting purposes.
8. Basls of hedge accounting:
The Company applies deferral hedge accounling as delined in the accouniing standards for financial instruments 1o its foreign
exchangs contracls, currency optians and commadity (Ulures trading. Forelgn exchange forward contracts are accountad for using the
aflocation method.
8. Consumptlon tax, etc, are excluded from all tems in the statament of operaliena.

a-eenene Lower of cost (average) of market
Lower nf cosl determmad by last purchase price method, or market

Additlonal information
Change in transaction price:
Wih respect to sales Iransactions in 1hg consumer products area in Japan, the Company changed the transaction price to more aceurately
refiect the actual condition of the market, with Lhe objectiva of realizing management that can respend quickly and propsrly to changss In
the market 10 attaln customer satisfaction. The new price 18 lower than tha previous one by an ameunt that Is deemed comparable (g sales
promolion expenses, Thig chenge resuiled in a dacraags in net sales and sales promotion expenses, each Dy approximately ¥&2.5 billion, In
this past fiscal yoar. comparsd to Ihe case calculated using the previous transaction price. Operating profit is net affectad by this change.



(Reference Material)

Consolidated Balance Sheet

March 31, 2002

Assels (in millicns of yen)
Current assets 362,390
Cash and deposits 45,202
Group depoasits 35.560
Trade notes and accounts receivable 139,087
Inventoriag 58,450
Deferred tax assets 38,568
Other receivables 23,080
Other current assets 22,817
Allowance for doubtful receivables (375)
Fixad assets 240,163
Property, plant and equipment 68,073
Buildings and structures 31,959
Machinery, equipment and vehicles 7,487
Tools, furniture and fixtures 10,476
Land 14,857
Construction in progress 3,281
Intangibles 3,217
Investments and other assets 168,873
Investment securities 57,766
Long-term deposits 14,000
Long-term Group depasits 28,000
Deferred tax assets 50,115
Long-term deposits paid 14,826
Other investmants 4,145
Total assets 602,554

(Notes) 1. Al' amounts less than ¥1 million have been gmitted,
2. Accumulated depraciation of praparty, plant 8nd GQUIPMENT - s S ¥138,752 million
3. Group deposits and Long-lerm Group deposits &re depagits with Panasenic Finance {Japan) Co., Lid., a wholly-owned subsiolary of
Matsushita Electric (nduslrial Co., Lid., for the purpose of cantralization and effective uge of funds of Matsushita Group companics,
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March 31, 2002

Liabilities (in millions of yen)
CUITENE HABIIIEIESE o e 0 b s (e s e b s et s a e e s s S8t E b s ans 212]535
Trade notes and accounts payable - o 78,105
Shon-term borrowings ......................................................................................................................................................................... 32l441
Accrued income taxes BT L T T e e ST S C LR 1|634
Accmed o= gt T A I e e P e P T B 68[642
Reserve for service majntenance ................................................................................................................................................... 9|324
Other current liabilitigg oo 22,387
Long.term AR TS - oo s L0 et s e e ts s s se e o s e et gt RSSO SO T s " 30,792
Employee retirament and severance BENEIMS v it 30,792
TORAL HADIIRIRE oo e 1O FH 1040400010 BABL a0 004 1ot eh bbb R se st beb s amae b em b shnbbes st n bt 243,328
L LT a4 R [ = - | £ B e LT T Y P I TR PSR IO RSTPRSES S 10,848

Shareholders’ Equity

COTTITION SLOGK -revvorrreesenisiaserisrmsasssmmrassssesioseamsseessmsesass et 5001211 1111 R8T 1HERE 900 RR 08 SR RA 8o B b2 b s e e 82t s
Capital SUrPIUG -
Retalnad @APNINGE e

Unrealized holding galns of available-for-8ale SACURIBS - s 2,319
CUMUIALIVE FANSIGHION BEIUSTIIBNLS oo omrmerrmssmressemreerensrs s ot 1R AR b e (1,645)
Treasury stock

Tota) SRATENOIGRIE’ QULITY ..o L SH e e s ottt he et 348,376

Total liabllitles, minorlty Interests and sharaholdBrs’ @QUILY s s 602,554
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Consolidated Statement of Operations

from April 1, 2001 10 March 31, 2002
(in milliens of yen)

Net sales et e RS e R R ARR 8 eS8 SR s be b e et P s P e 783,781
COBE OF BAIBE - eerverrere 1o a1 L1100 0 e ee b 1o b L4 bt en s ses e b st bt s sea e auat e sest s e en s Rm et st hene ot et neebonas vavssassasmuss simmsssmssnann (673'963)
Selling, general and adminiStrative @XPONSES w10 01 1081808 s s ek (173,832)
OPETALNG PIOF (ISE) -vrerersssnsr oot e oo e e o e s (64,014)
Non-ppsrating income
IMEErEst AN CIVICEMG INCOIMI@ rererrerrrireseasrecsisseomesnest e o111 45 S8 L AR 5 BRSO BA EB Bt R e Re RS . 2,253

Non-operating expenses

- 5.462

ISt BXIBIISE v irr sttt 4 R B80S e b b - (1 '418)
[0 (= T OO 0O (1.689)
Recurﬂng pfOﬁt (|°35) ..................................................................... e T ATV FS T OOV YOOI (59,407)
Non-recurring profit
Profit on sale of fixed = T = - P P TP PP S P I T L T P TP P T RTeToY . 161
Other ............................................................................................................................................................................................... 422
Non-recurring loss
LOSS ON retirermMent OFf fIXEH ABSEEE w1ttt ettt it eb bbb st sr i be st e b bbb b st foee e eacrsnen e r e e {372)
Restructuring charges (11,691)
income (|°ss) DEFOIE INCOME TENBE  -rrrrerr ettt st sttt s n e se s et se ke tataaa e b et hoch e st ot am s s m st e s s s by sabnnm (70’386)
Provision for income taxes
CUITQINE  coseereseeseesemereass et sestse et s s 1 02821225152 YDA RIS A3 820 LTRSS AR OT RERR R {3,815)
[T =T =T T G OO PO U0 O O P T PPN 31 ,995
Minority interests (895)
Net incoma (lOSS) ..................................................................................................................................................................................... (43’201)

(Notes) 1. All amounts fess than ¥1 million have been omitied.
2. Restrugluring ¢harges include the following:

(1) One-time compensation assoclated with the speclal early retiramant program ...
(2) Impairment losses associaled with the closing of subslalarias i ensnemaeeneneie

- ¥(8,3590) milllon
+ ¥(3,287) million

[T

(3) One-time compengation asseciated wilh the regional-based employee remuNEration SYSIBM - -wemerrccsarsccssees ¥ (14) millien
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2. The consolidated balance sheet and statement of operations of Matsushita Electric Industrial Co., Ltd. (ME1} are as
follows. Please note MEI's consolidated financial statements are prepared in conformity with United States gensrally
accepted accounting principles.

Consolidated Balance Sheet

March 31, 2002
Assets (in milliang of yen)
CUITBNE BBBOLE - veeirrrmremrmre om0 1 b b enara s smas s o8 e 80 R R4 b 08 £ 8 8 BRSSP st em 8,842,031
Cash and cash equivalems ............................................................................................................................................................... 899,769
THMTIE CHEORIES v 1110488 10813085 824 58 ARt 521333
BRIOT=IRITTY IMVEEITIGNES. +-reseserceresssssesssesssesseseseseacess st 14341083 8754 RO 50 BB e 11,849

TTEOE NOMES FRGEIVAIE  11tistieumeese et stnrs ettt 8L R b e s s bbb o038 01BN DD bt 72,1589
TrAOR ACCOUNTE TOCEIVEIIE o e I e 11RO BL bbb B b s 1,055,076

Allowanee for doubtful receivables - ST O
IMVENIOMEE --orrerrerissensmesmncemenmienins e 834,608
DTREP CUPTENT BERELE oo rerer e re e ier il A bbbt ren s " veveererrseesrrsernnnn H7,535
NORGUITENE FBCBIVABIGE 11t errmeirmemetsees ettt 400110000212 be s b b 294880080050 D IR BH bt bbb es bt bbb e bms 316,230
Investments and AdVANEES - IETTT T T YT eI YT T T TP T T O O P PP TTT TTT7 T TR PRV T TN VRN 1,331 .401
property‘ plan‘ and equfpment ............................................................................................................................................................ 1,440,271
LA -eoreeersessoseeemesemerse A1 R 188405 RR A BRSO £ R R 1 . 221,823
BUITEINIGE 21410080t BB AR RS A - 1,314,122
Machlnel’y and equiment .................................................................................................................................................................. 3.148.408

CONSTUGHEA IN PrOGIGES - erererrertssimrss 1514100ttt issssss s rorssse ey ekt en et et e e en s 66,578
Less accumulated dapreciation - bt SRS REROR— (C RC R L 0N ¢ 10}

(04T T R T T T B O P T T PPN 697,26
TOAI QBGEEE -rroerevmreereomes e 11 O bbb a4 LR 0D FORR B8 eI b he R LR b0 7,627,158




March 31, 2002

Liabilities (in millions of yen)
CUMTENE HADIIRIBE oo e I b e L T B8 0EB L et nesec e sa e 20 S0 S0 SR ISR R e 2 488.076
Short-term borrowings, including current portion of [oNG-tarm debt i e 508,064
Trade notes payab]e ............................................................................................................................................................................ 33.331
Trade accounts payab]e ..................................................... VAP RT I ISR b e e haaemsrnesnarerasaes anebancos smme st esqE 18008 P UL OEY BEabE4 S inmmianeronbeesentseninnn 513'1 14
ACCIURH INBOME LAXBE «rrercrerrmsierir im0ttt e e oeb it i) b e s s . 25,184
Accrued payroll e o 106,585
Accrued expen3e3 P betberioeeemmn et er s nenenes s yans 638,549
Deposits and advances from cusiomers 108,263
Emp|oyees' dEPOSitS et bt e ebe e e ey ST SRR 136,387

Omer current Ilabimies T T OO P P YT OO OO P PSP P PIRUIV O ORATIUIRON 365:599

Long.term Habilit]@5 - rrevmmmini i e Neere s ent e ey e T R, 1,431,768
Long-Term o [ o | QT T T TP OO TP TP U T PP UV PE PSPPI R PP TEIOT
Employsee retirement and severance benefits
Other ‘ong_term “ab'“t'es ........................................................................................................................... et eereereiianestnunens

Total "ab"“les ....................................................... T PP PO T TP  E P PTSPT T TS YU T O VIO ORU RO

M'norlw L] TS £ T T RO T T T T T P I LY T T T P P T T T PP SR PSP 466,231

Stockholders Equny

Common stock - I R T S RS EIRIRRSEE |1 i« ¥ 4
Capital surplus 682,048
Legal reserve 82,354
REEAINE @AFRIRGES oo 1 A1 R Rt - 2,461,963
Accumulated other comprehensWe Income (|°55) ................................................................................................................... (1 50'633)
Treaaury Lo (o) | QR T T T T T T LY TV T P R TR L YT O IR TP SN P TTP E  YOER PR TP IR (92,1 35)
TOAL SLOCKNOIARES' BEUILY --rorereereererecoss im0 RS 1 5 . 3,243,084
Total llabllitles and stockholders' equity ........................................................................................................................................ 7,627,159

(Notes) 1. From this fisgal year, the Company has applied the Slatement of Financial Accounting Standards (SFAS) No. 133, "Accounting for
Derivative Instruments ang Hedging Activities,” and SFAS No. 138, “Accounting for Certain Derivative Instruments and Certain Hadging
Aclivilies, an amendment ol SFAS Mo, 133."

2. Accumylated other comprehensive income (|oss) breakdown

CUmU[a[NG transialion 5d]U5m‘er\[s T S U O O T PRSP \‘ (51.257) m!lllon
Unraalized holging gaing of available-tor-sale socurlues ----------------------- ¥ 50,888 million
Unrealized gaine of derlvative inslruments e e M 128 rnillion
MINIMUM PENSIoN A0ty DOJUSITIBNLS trteimssrerreeresnserrsrnss et 50111 b s am oo MRk %(150,362) million
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Consolidated Statement of Operations

from April 1, 2001 to March 31, 2002
(in millions of yen)

Net Saleg « 6,876,688
COSt Of BAIBE 111110010t e L LT LT LI R B et e et e a8 b R PSR O o (5' 134,077)
Selling, general and AdMINISIrAVE GXDENBEE i rrrrerrrirerirrerirrrierer e serssresssersasessarns s 30 bbb e s e (1,954,418)

Operating profit (I988) -~ reemmimmsmimeitien s st sttt (8971,807)
Non-operating income and expenses

Interest income 33,556
DIVIORI IIGOITIE crevrrssnreresrrermriniins e e 1 bt m s s s s asas g ren I L0 et 5e T e b et e s e s e emsane e 9,162
[ALErEst EXPENSR e mim s it s I Db am et resen eccame st a e b a bR s e e LR O R PR LA RIS 0D IORE (41.213)
Hestrucmring G @ 11441010 0L BB AR 1 s e s s (164.056)
Write-down of investment securlties - e (92,806)
OtNBF INCOIMIE (TDBB), MBE wrerverees ottt 11 bbb aastesm s AR AR08 (80,845)

Provision o A oI =Rt =) T T T T N T Y I R O B PO T 57‘21 1

Minority interests - «v-noeumuiiin.. I T T T YT PN PO T T OO PP SR P OIS £9,732

Equity in 2arnings of 2580CIRLOT COMPANIEE i ettt isan a1 e S RO R RAR 59
Net incoma (|oss) ............................................................................................................................................................................ (431 ,007)

(Nets) Restructyring charges (nclude expensges asscciated with the implementation of carly retirement programs and the regional-based employee
remuneralion ayatam. Qther ingome (10ss) includes business restructuring expenses, sUCh as impairmant losses and other expenses
assoclated with the closing/intagration of several manutacturing (acilities.
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